g T3

- Tt L L WERTHIG IO A
MERIZ, N THETLANDS 2L L
ARC INTINA AN : . DOMIN R
SATIONND, I7ALY G i

Rumne oA,

_l e FH- |- 10680 /%WK(

CALA A i
WACECCL
S=nTEAL, T3 HEE CART
oS RE

LUTAT SE W

o
AR S

LSS WAL

ARQOUND
THE WORLD.

ACROSS .
TOWN,

MANPOWER
NC




AT
}:‘i)".r,. x -

1

T _———— S
PSR E $ m "Aﬁﬁ’ S S

san RITTEET A
RLY o & TOIE™ AL, 3 v,
VILIP, B rEaens L LA

STRAL 8100050 HETHED * B
 CRRALS A B TRANCT JREpS FRAWCL TR
FRANUE 70y, GRIIZATY R f0er e brp 7 o
HURIZLAL AL SR R FRANGE
ARG L L

ER TSt R HS

! &
B atfag.

R GOVR gl STRET
PR RTEYR
Flening, Cop O

12030 31 AT BN ERLA D LA
1Al YT o FLOLALT YRALC .“r-.,:u ; " -
LDVRING T kR 3 NATLE .'\’.’Z‘,
Hhe v “r [ T .M.:‘HC DB,
3 PAURLCHYLIG, G LRI E- S-aRIC R .(.t Clh-’J.‘I‘AIlL. 5 CE L'STOk
e R, BGRERAANYT TRGNDHPSS &0 JOISE, FRANGE CASPLR, LiSA SA, ON-DE-PROVEN..L F'
NE £, AURIRIA SAM BORIFAT: D e i NY USRS SNAHNCL VLA REL YELACQMPT AL TR

U4 GESMARY GLIL UG
GURILIMALA CVY GUAIERAL A W
AT MOECOW, PUSRIA TAIRTIE 110 LSA AR

WAL G KIRYET GA™ aSE2L CUOLMAR FRENCE SERS. TRA S

MR IT CAUMQNT L RACE QILEN BT ESSO0AR, AGNTH

ANCE CAGHLE SHR-MIT, FRANCE VRIS UL Y I L DMPORE | LRA BOOUIN KU DA, CURIA Y O 0T
KL DRDE, ALY DELFY, NETHERLATDY TOWORE LGA VDA, SEPTE AMY 1L LLAIRE jSn MARBCLL b
RATILRNAN, WP IHEUANDS ARG RS SRAT FRARS! UACENT &S PAINLE o P8IAR, HETHERLE DS £n
UK !

31D iVKIZG, Taly CR'C LTON AR DA TALY RAAT AWA LAPAN EA T LOu. T'ier .

BT 1T

URG. FRALCE
wTOUDAD
Fap
FAAIIE et
R A TR \-r

T L

AW T

(o PERA LA

C LA COWGMEUVE, (R JCL AlaARILLE, UhA KMOBTOLLS, A 7 o - TG LI RCPWAY o

¢ ML HEfl-.

EE, Uik W0 UMIFIRE, Fithni.e A LVRAICE ELHDGRALY, 1] VLR TS DLEEG A A BBA CATJETIR RORES L
VANGE:, ' USSR M ME-KIRPOR]T, GURMAKY HUIE] SA R AN ALRLRGTTR JYA LANDERIITAI PR
N4 WA Ph NALRA HARTES, A CF CNARGES, ¢ GGE GRUGLIAS GO, HTALY g WU ALY L ELalva, USa YEERERDAAL
He X G0N WPLSA, BRAIN BFRGIN 1P ZD0M, METHERLAKDS ¥ L LT IHED TRANGE GUELPH, QMUY
e : I} T ZANT QERIG OE LA REUNION, FRANGIE CHRANTLPLE, FRA we'F R 20 RCTHERLANDS ALLQM Y
“"‘n ! AT Gk SNLAMOUR, FRARCY YWIVODIDE, BELTU' S SAR L L i\"'!l. LR'-N(.,E Brfitn
SOU{‘-‘:L‘{-I.. FRAN . "t Ve AL Kb 2L RANDCE VATRY FPANCE CUL H i )
SYILLE, USA Smu‘;,‘zl‘;'llz. B4 W B TS LS 3, LORWAY RUAD
TTEL FRANCE 1ENICAl -‘"‘-\ AL GO DT IV, EFARCE CARAGAL, Jtiy .0 7 n 7 id5 ¢  PUERTC R
X, FRANGT MOMUHEN -~ "‘._ QEIHEPLAYZ, GEIIAALTY LATINA, ALY LUBGY 7 i <G8 DFRRYAALL CNTARRITH Gale
LATALY CARAVAGGIG, 1TALY Al Mfa'l-‘-.‘ SR AR GERY MAITREZ DE L FROITERA, SPALL E!S. WY CFLY
FLAWARE, USA SAR SAIVADOR, EL 541 haS '.f.\r'f FRRwA, Ge. JARAK “HCKERIG, ORTAFIO, CAHADA CHATLAYL
. SJULIEN-EN GENEVOLS, FRAHCE ALTIRY LE U'-u-- IUAT VALCALHY M UK LEAMIEG fHY 3FA, LI VANEES, FRA MCFE LELY NCL AU TBELIARD FF ]
RIO, MEXICO BLOIS, T 2AMGE MAGOEDBURG, 31 RARTA0H BESON, rith HC E P 1A50TH Ui HEME . HEMP S1raT, v A BCOTA CHApLs o

HEHOVYOT, ISRAEL SQULHEND. UR W2GG0 DA MY 4 A RGARY WE-RBE1A. SULNIUR ARIANCY
(LESHURY, UK CHANTIFR, FRANCE KASHIWA (APAN BT CATHARINGR ONTARIQ, CAMADA BELLEFOMTAINE, USh S €
1k CALAHCRRA, SPAN OLAMECY, TRANCE IAANTES-LA JDLIE, FP\it‘-\!CE"J;t-yES. RAMEGE PCLA, BL CELOULR, AR T
AHGE UAIGLE, TRANCT COURS-LA-VILLE Ti3ANL: PG a0 H'rEF?ES,.!—’RAP;J. CE REAMSDOKRMSYEER, METHER LAMCE 200
. e

£ QOSTERHOUTL. NITHLRLANDY SORiA S BRAE. PAJRSRG, GRRE s, AN{ BOGHYSUR-AEUEE TRA-CD . .
e -,
LANDRI, GREECE AUBH RVILHIERY. FHACT WOISE Dutie ral DL L RAHCE MELEL A e {yi7S0IEY, FRANCE LADR Foktn ™ L
.

FRANGE LIEGE, BHLGIL M COPENHAGEN DLNMAT Al BRADFGRD. Uik |(- [S EANCEASERDG TR T T .

TERRE, FRANCL PITRRELANL, FRANCET R S LEIRENG, GERMANY BOkG OSESIR, SRALY BEAVERT DN Uty o 710 -~
WEE GOOMANCRESIER, LUK RCCEING - feaive SO AMTIROLIS, Fli oy ARRER™ U.T‘ f)wS NET et 'a“
NI LANTHOH FRAIQL CRELWKEOIRE, LY ~E T TRANGF VOGROMD Sk HERUTH, SRANE AL _4"

SFXIGE MEIZ, FRARCE SPNKENISSE, NEHUHL AN SYRNTY S0vs SCOVA, CANAL. Stla WNE FRANGE m.\:l:“-.‘ e
FRANCE VILLENFUVE Va8 LA CEDEX, FRaR o HALALE LANGRES, FRANGH CLERUR  NE1ISA CIR )
15 GIVEL FRAMGE MAASTRICHY, NETHERLANDSE Hi ¢
MELEGNAND, 1TALY YCKOHAMA, JAPAN DOUAL T-RARGE A2
RESOEN, GERMANY GRANDWVILLIERS, FRANGE SHAROIAL, Ui
A SBALZRURG. AUSTRIA RAWMAT GAN ISHAEL EWIH 2
JR SEINE, FRARIE SAL ST DAZTAR SPAN! BAGHL
3ERV ILLE, USA SECUIM, PRARECE AHREREDW G 1

UL BOURG ALBACETE, SFAlR 1000 L

<

L FERAARA, (TALY YORQUAY UK SABA  DELL, SPAIN
hoEE DARUIHGTOR, UK HELSINKYL Fi_AND GISCRYS, FRANGE
HYCEZE, FIIANCE CAFL GIRARDEAL, HISA ARECIBL, PUER
ARY LORENY, FRANCE LEICESTER. K AUDRCOUM
23, TRAHCE JGNZAC, FRANCL TREHIY. ALY PERU
CERHE, ITALY CCSERA, ALY AVESUURG LECHHAUSEN, GERMANY DL OULEN, S5A LY
AMCE AQNTERZEAL-FAULT-YE {. FHANCE CiINEQ {TALY AGUASCALT MEXIC
SASSUOLO, ALY FRIEQFICHESAFEN. GEEGANY BOQURG |5 B UIND £RA GR
- - BURSDORE SWHEZERLANT Sa11-9RIEST. FRANCE FELTRE, 11417 HOQGIEL
NCY HEWGELG NETHERLAKL T LCHEGOANG. ITALY LAS PALIAA: DL G G4
L1ES BAirtS FRANGE CUG L RPAIM HEAD OFFIGE SLiUTis &b
SUADALSIARA, SPMIT U ' LAMONE-BEUVRD - -4
¥ DUDLIN, USA CREN/A D LLRUGE. FRANGE §T3TO
ARG DU ERARCE 106 41 OPLEAMS FRANGL 000
CE TUNBRIDGL AWEL T -5 GULD COASY. AUSTRALIE {SCGE,
€7 AEAICO TURKU Rt ARD PLOIA, DE SANTA FE, ARGUNTHE
ANCE PORFARLIES NGy SOUILLAG, FRANCE YESTOLL. A
RARCE ENSCREDY, i HFRLANDS UIETHON, SWITZERLAL
RELT. GNIARIS € LBBIAVEGRASSO, [TALY CLOIR L4 F iR
RRILIIFS, ARGBIRIH LG & CERER-02, FRANGE WHRY-LABAT AILLE.
AR, CANADS BIEE FRARLT LANR, GERBANY & rm.,s*.»‘ SPAil. OH
Tk RO O 2 APHOLA. USA : TNALY AEVL
TN, FRANGE SA1ES-Vila.. SAGE KIHGSTON-UPGIH T m-:.a=5 U 2
1 ARGENYINA YALBORF v AT CE AATON RCUGE, U S UL

HUE, FRANGE Salnir - TUA GPAIR 5T ALBAN S, UK ELRY
PLATA, ARGEMTINL GEREVE SVATZERLAND KUAL ALUNMPUR.
CRGION, Gk 1150 NORWAY CALGARY, AR A LHERIA G

RANCY TANGER HOCT T RAMHLO, PERU ZU ETERMEE
WOPRTHAMPTOR, L ERL UM, FRANCE LA P AL L
REA, (TALY BRIC-COMIE-ROBLERT. FRANG

.05, USh CUHARLESTOH, USA AANUKAY. B Ew MANPOWER INC,
LT, FRARGE BURGE 3L OSa, SHA i 2003 ANNUAL REPORT

LA ISRAEL L QLRS!
T ALY BRAINTREE!

N'HM Freoei
’,-EGAI:’J'_- i




At any one of our 4,300 local offices, each day brings a new story.
Whether it's providing hundreds of temporary workers to a large

global corporation, helping a small business owner find one
permanent employee, enabling a group of individuals to transition
their careers after job loss, or providing employment opportunities
to people who cannot find them elsewhere, Manpower is there.

Every day. Everywhere.
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Through our professional services
subsidiary, Jefterson Wells Interna-
tional, Manpower delivers added value
to our customers’ businesses. Our
services offered through Jefferson
Wells range from internal audits and
accounting projects, to technology
audits and tax services.

Early in 2003, Hitachi Data Sys-
tems, a wholly owned subsidiary of
Hitachi, Ltd. (NYSE: HIT) that sells
industry-leading data storage solu-
tions, including systems, sottware,
and services, selected Jefferson
Wells to help them implement a
new, global internal audit function,

Jetierson Wells began the project
by assembling a core team of expert
internal auditors that would be based
in the U.5, but would trave! to Hitachi
Data Systems' international offices
to conductiocal site audits, This

strategy allowed Hitachi Data
Systems to shorten the learning
curve of the auditors, achieve a
high level of consistency, and share
best practices between local
offices around the world. To help
overcome any language obstacles,
Jefferson Wells partnered with
our local Manpower offices to hire
language translators.

Today, as a result of Jefferson
Wells' audit findings and recom-
mendations, our customer is
successfully implementing a
proven internal audit methodology
that has improved their internal
controls and devefoped effective
risk management processes.

tn fact, our customer was so
pleased with the results of this
project that Jelferson Wells has
expanded its relationship to
another subsidiary of Hitachi.




SERVICES PROVIDED THROUGH GUR
PROFESSIONAL SERVICES SUBSIDIARY,
JEFFERSON WELLS INTERNATIONAL,
HELP OUR CUSTOMERS TO {MPROVE [
OPERATING EFFICIENCY BY CREATING N
BETTER INTERNAL CONTROLS,
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RAPID RESPONSE TO A CUSTOMER'S
FLUCTUATING WORKFORCE REQUIREMENTS
1S A KEY COMPONENT IN HELPING THEM

TO COMPETE EFFECTIVELY IN AN EVER-
CHANGING ECONOMY WHERE FLEXIBILITY
1S EVERYTHING.
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Rapid response to the fluciuating
workforce requirements of cur
customers is a key component in
helping them to compete effectively
in an ever-changing economy
where flexibility is everything.
Developing fast, eftective work-
force management solutions to
meet our customners’ demands is
what Manpower does best.

When Neyrial Informatique con-
tacted us to help staff alarge IT
implementation for one of their
customers —a major French financial
institution — rapid response was
critical to their success. Neyrial
had signed a conlract that included
implementing 8,500 client work-
stations and over 500 Windows*
2000 servers in the Rhénes-Alpes,
Auvergne and Burgundy regions
of France. The work had to be
completed in just eight weeks.

CUSTOMER:
NEYRIAL INFORMATIQUE

Because Neyrial is a technology
company that performs software
and hardware imptementations,
itis critical that they complete pro-
jects as quickly and seamlessly as
possible so that interruptions to
their customers’ business opera-
tions are minimai.

Injust 72 hours, we were able to
provide Neyrial with 65 temporary
IT technicians in seven different
cities to help get the job done. At
some of the work sites, the staff -
including lechnical managers —was
comprised entirely of Manpower
personnel. The projecl was com-
pleted successiully, on time and
without any complications. in fact,
Neyrial's regional director, Christophe
Golling, later told us that they could
not have successtully compieted
the project without ust

NEED:

SKILLED IT TECHNICIANS

TC COMPLETE ATECHNOLOGY
IMPLEMENTATION WITHIN
EIGHT WEEKS

ACTION:

RECRUITED AND MOBILIZED
A TEAM OF MANPOWER IT
WORKERS FROM SEVEN
DIFFERENT CITIES IN THE
REGION WHERE THE WORK
WOQULD TAKE PLACE

RESULT:

INJUST 72 HOURS,
FROVIDED THE CUSTOMER
WITH 65 TEMPORARY

IT TECHNICIANS AND
MANAGERS. THE PROJECT
WAS COMPLETED
SUCCESSFULLY



T THE RESEARCH
DEMANDS OF

NET FIRM THAT
3INFORMATION AND
PPLIES AND SERVICES
}OOR RECREATION

JTEMPORARY

370 CONDULCT
RESEARCH FOR
CONTENT

CUSTOMER THAT

D UTILIZATION
JRARY WORKERS

3, TQ AS MANY AS 30
'EAK WORKLOADS,
D SEVERAL OF THEM
WNENT EMPLOYEES

VER:

Where are the best hunling spots

in the Rocky Mountains? How
many species of game fish inhabit
the Gulf of Mexico? Whatis the
weather like in Vancouver? These
are the types of questions Manpower
employees researched for Discover-
theQutdoors.com of Overtand Park,
Kansas, an Internet firm that pro-
vides visitors with information on
all aspects of the great outdoors
and sells supplies and services for
outdoor recrealional activities, such
as camping, fishing, and bunting.

DiscovertheCutdoors.com Prest-
denl Tony Adams - a former NFL
football player and current host of
an outdoors tetevision program -
approached Manpower to askiif
we could supply workers who would
be qualified to conduct internet

'ERTHEQUTDOORS.COM

reseaich as he developed content
for his Web site. Initially, we supplied
him with two people, Within a few
months, the assignment had grown
to include up to 30 researchers,
depending on our customer’s busi-
ness demands.

Manpower's industry-leading skills
assessment too!s have been essential
to our ability to identify qualitied
candidates for these unique Web
ragearch positions. Adams was
so pleased with the quality and
productivity of the people Manpower
provided that several have been
hired as permanent employees.
He even created a Manpower
Employee of the Month program
to show his appreciation for their
contributions to his business.




QUR INDUSTRY-LEADING
SKILLS ASSESSMENT TOOLS ARE
ESSENTIAL IN IDENTIFYING QUALIFIED g -l g
CANDIDATES WHO WILL PRODUCE % Lo
RESULTS FOR OUR CUSTOMERS, EVEN 1319
IN UNUSUAL ASSIGNMENTS SUCH AS d VAR
RESEARCHERS FOR A WEB SITE.

2 OVERLAND PARK, &
% KANSAS, USA
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MANPOWER AND ITS SPECIALTY _ A , /3
BRANDS, SUCH AS ELAN, DEVELOP e V o /B
AND IMPLEMENT MANAGED SERVICE ' - R %] -

SOLUTIONS THAT ENABLE OUR
.. CUSTOMERS TO RECRUIT PERSONNEL
_EFFICIENTLY AND ACHIEVE SIGNIFICANT
COST SAVINGS,




Through our Efan Group, one of
the world's leading {T and technical
recruitment specialists, Manpower
has the capability to recruit both
niche and generalist{T and technical
personnel, We also provide cus-
tomized Managed Service Solutions,
which enabie our customers to
recruit persannel efficiently and
achieve ongoing cast savings.

We have implemented such a solution
in the UK with Thales, a global
technology company that provides
sophisticated electronics to com-
panies in the aerospace, defense
and IT industries. Thales selected
Efan and Manpower to help them
remove the fixed costs of their
in-house recruitment function and
roll out a standardized process
acrass all 39 of their UK companies.

Qur customized solution aliows
Thales to leverage their full buying
power in the market, as well as
improve control of their temporary

workforce by increasing the NEED:

DEVELQOP AN EFFICIENT
RECRUITMENT SOLUTION

TO FIND HIGHLY SKILLED
WORKERS INCLUDING: SYSTEMS
AND SOFTWARE ENGINEERS,
TECHNICAL DRAFTING
PERSONNEL, ACCOUNTANTS,
PROJECT MANAGERS AND
PROCUREMENT SPECIALISTS

ACHIEVE SIGNIFICANT
COST SAVINGS ON AN
ONGOING BASIS

information readily available. Our
Web-based systermns and processes
record information on each con-
tractor to enable fast and accurate
decisions to be made by the central
recruitment management team
regarding on-contract extensions
and re-hires.

The result? In 2003, we recruited
and selected over 600 people fo
work at Thales. Outsourcing with
Elan and Manpower has provided
them with highly skilled workers
and saved them approximately £1.5
million in labor/management costs. RESULT:

REMOVED APPROXIMATELY
£1.5 MILLION IN FHXED COSTS
ASSOCIATED WITH OUR
CUSTOMER'S IN-HOUSE
RECRUITING FUNCTION

CREATED A STANDARDIZED
PROCESS ACROSS 39 COMPANIES

RECRUITED AND MANAGED
MORE THAN 600 IT AND OTHER
HIGHLY SKILLED TEMPORARY
AND CONTRACT WORKERS
DURING 2003

ACTION:

CREATED STANDARDIZED AND
CENTRALIZED PROCESSES
WHILE ASSUMING
RESPONSIBILITY FOR THE
CUSTOMER'S ENTIRE RECRUIT-
MENT FUNCTION IN THE UK

Going forward, this new recruiting
model is expected to save £3 million
annually. In addition, hiring managers
at Thales now spend less time on the
administrative burdens associated
with recruitment and management
of temporary workers and are able
to fecus more of their time on core
business activities.

CUSTOMER:
THALES



ZUSTOMER FIND
INGED MULT-LINGUAL
EES TO STAFF A
ONTACT CENTER IN
ORE SUPPQRTING
NTRIES

TED OVER 50
INCED PEQPLE
JSTRALIA, CHINA
ONG KONG, JAPAN,
NEW ZEALAND,
AND THAILAND, AND
D RELOCATIONS
APORE

I CUSTOMER'S

G REGUIREMENTS
;3 REDUCED THE
IN RATE TO HALF
THE INDUSTRY

€. AND INCREASED
L PERFORMANCE

JMER:
S MEDIA
NATIONAL

In Singapore, multi-linguat contact
center employees are in high
demand with only a limited supply
of people available with the appro-
priate skills. This skills shortage,
coupled with high attrition in a
growing market, were just some of
the obstacles Manpower was able
to overcome when Modus Media
International (MMI) asked us to find
more than 50 experienced, multi-
lingual people to staff their contact
centerin Singapore.

MMl was awarded an outsourcing
project by a global IT company to
provide first-tier helpdesk support
1o 13 countries in Asia Pacific. The
contact center for the project was
10 be based in Singapore, providing
coverage 24 hours per day, seven
days a week. However, it was obvious
that there were not enough qualified
workers available in Singapore alone.
Through collaboration among

Manpower's Asia Pacific network,
we were able to locate and recruit
the necessary workers to meet the
customer's demands.

In addition, cur project team was
appointed to manage MMI's HR
function from the initial recruitment
and selection phase through to
Employment Pass applications,
cultural familiarization, deployment,
and monitoring of day-to-day issues.
This included activities such as
induction and training, payrolf man-
agement, benefits and compensation,
performance management, and
career development,

Today, thanks to our ircentive
programs, MM!'s contact center
staff is happy, productive and
motivated. In fact, the projected
total annuai attrition rate is 15%
(5% tor non-Singaporean staff)
compared to the industry-wide
average of more than 30%.
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RECRUITING WORKERS iN|

MARKETS WITH SKILLS SHORTAGES !

SO THAT QUR CUSTOMERS CAN

CONTINUE TO MEET THE DEMANDS

OF THEIR BUSINESSES.
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LETTER TO SHAREHOLDERS

Dear Shareholders,

At this time last year, my letter to you addressed the uncertain economic
winds that might affect our business. We found 2003 wanting to be the recovery
year, yet it never materialized. Regardless, we moved forward briskly as an
organization to expand the scope of the services we offer and improve our
orgamzauonal efficiency.

Revenue for 2003 was $12.2 billion, an increase of 14. 8%, thh
assistance from currency. On a constant currency basis, our revenue increased
2.2%.The most important accomplishment for the year fron a financial
perspective was our ability to maintain our gross margin percentage in the
face of an industry trend that was going in the opposite direction. We were
able to accomplish this by consistently demonstrating our local market expertise
to customers, whether they are in France, Japan, Germany, the U.S. or any of
the very different local markets in which we operate. In addition, we continued
to strengthen our balance sheet. We were able to reduce our debt-to-capital-
ization ratio and improve our interest coverage ratio. We continued to have
strong cash flows from operations of $223.4 million. » ;

Throughout 2003 we strengthened our business in many ways,
continuing to focus on our vision and our strategies, ensuring that our priorities
are in line with the services our customers are looking for, and the returns our
shareholders expect from us. We made great strides forward in efficiency gains
through our e-commerce solutions that continue to lead the industry,and will
become even stronger as we implement our third generation e-commerce

tools through a new relationship with PeopleSoft, announced in November.

“THE MOST IMPORTANT ACCOMF‘LISHMENT FOR
THE YEAR FROM A FINANCIAL PERSPECTIVE
WAS OUR ABILITY TO MAINTAIN QUR GROSS
MARGIN PERCENTAGE IN THE FACE OF AN
INDUSTRY TREND THAT WAS GOING IN THE
QOPPOSITE DIRECTION"

MANPOWER INC. OF
2003 ANNUAL REPORT

I



LETTER TO SHAREHOLDERS

In 2003, we c0mﬁ.leted the U.S. installation of our new back office system for
the entire branch network, greatly enhancing our efficiency and improving
our invoicing flexibility. We also enhanced the efficiency of our intake sys-
tem in our branch offices, primarily in Europe, through the use of candidate
self~administration of skill assessment tools, and we are rapidly deploying the
same system across the world.

On the professional services front, our Jefferson Wells International
subsidiary has been very effective in expanding its client base through their
Sarbanes-Oxley compliance work for customers, as well as in their general
service areas of accounting, audit and risk assessment. Several Fortune 100
companies selected Jefferson Wells for their Sarbanes-Oxley compliance work
in 2003, and we are now looking at expanding our relationships with these
organizations, positioning Jefferson Wells with a very good springboard for
growth in 2004.

Our efforts to continually strengthen our business have allowed us
to develop much stronger relationships with a vast array of clients throughout
the world, from large global customers to small and medium size businesses
in the communities where we live and work each day. In short, we are much
better positioned than ever before. We have reduced our transaction cost,
improved our network footprint with the addition of strategic office locations,
balanced our business mix with the acquisition of Right Management
Consultants, and strengthened our higher profit margin businesses throughout
the world. With each new level of progress that we achieve, we are gaining

additional momentum and synergy in the execution of our business strategies.

.................

; 'WE HAVE REDUCED QUR TRANSACTION COST,
IMPROVED OUR NETWORK FOOTPRINT
WITH THE ADDITION OF STRATEGIC OFFICE
; LOCATIONS, BALANCED OUR BUSINESS MIX
| WITH THE ACQUISITION OF RIGHT MANAGE-
MENT CONSULTANTS, AND STRENGTHENED
OUR HIGHER PROFIT MARGIN BUSINESSES
TRROUGHOUT THE WORLD. *

D14 MANPOWERINC.
2003 ANNUAL REPORT




LETYER TO SHAREHOLDERS

This constant, disctplined focus on strengthening and improving our
business is an imperative, not an option. Every day the marketplace continues
to grow more difficult, with pricing challenges in today’s competitive envi-
ronment, shifts in labor trends creating new skill shortages for the near-term
labor market, and the growing job migration to lower-cost labor environments
as an ever-present threat to several national economies. Although we recognize
the difficult marketplace, challenges such as these are not new to us. In fact,in
many ways, these difficulties are to our advantage as we are well positioned in
so many different areas to help our customers navigate their workforces
through the turbulent dmes in the employment and business cycles.

Our leading position in the marketplace throughout the entire
world is based on a simple principle:local passion and global efficiency. Asyou
can see from this year’s annual report, Manpower is engaged on several levels
to add value to our customers, from the most local of companies, to some of
the largest and most renowned global organizations. Maintaining a strategic
balance between our local labor market knowledge and our global service
capabilities and efficiency opportunities will continue to be an important
competitive differentiator as we go forward. Locally, we must remain attuned
to the marketplace, as different marketplaces change at different rates and in
different cycles. The flexibility that is built into our business model is absolutely
essential for us to stay locally meaningful.

----------------
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LETTER TO SHAREHOLDERS

We believe our unique global/local balance is mandatory in order
for us to lead the industry in innovation. Innovation cannot occur as effectively
as we need it to happen in today’s labor market unless we are close enough to the
local market to recognize changes and develop strategies to adjust accordingly.
QOur local strategy entails a close connection to the community to understand
the needs of our local customers and the various economic and legislative
issues that affect them. It enables us to attract and retain the best people in
the community and to ensure that Manpower 1s recognized as a great place to
work. Our strong community involvement also enables us to give something
back through our expertise in workforce development to help unemployed and
disabled people improve their skills and find jobs in which they can succeed.
The Manpower brand must, and does, live locally.

The Manpower brand must also transcend borders.The promise of
integrity in our business practices, the highest standards in our service delivery,
and quality employment opportunities permeate all 4,300 offices, regardless
of their location or business segment.

The advantages of being a global corporation must provide returns
to you, the shareholders,and it does. At the global level, our innovation comes
from the ability to see change occurring across many borders simultaneously,
anticipate the next stage of evolution and optimize our service offerings
accordingly. The global level is also where we identify the greatest opportunities

for efficiency gains.

*OUR LOCAL STRATEGY ENTAILS A CLOSE
CONNECTION TO THE COMMUNITY TO
_______________ UNDERSTAND THE NEEDS OF OUR LOCAL
--------------- CUSTOMERS AND THE VARIOUS ECONOMIC
-------------- AND LEGISLATIVE I1SSUES THAT AFFECT THEM”
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LETTER TO SHAREHOLDERS

For example, we develop technology that can be replicated across
many geographies to create competitive advantages at the local level where we
compete with thousands of companies that do not have the resources to develop
their own tools. At the same time, this development at the global level reduces
our cost infrastructure across the network.This approach has worked very
effectively with our advances in front and back office systems in particular.

Conversely, much of our innovation occurs through the use of
our national operations as R&D incubators for new service offerings and
cucting-edge business tools. As one of our markets sees an opportunity or has
an innovative idea, our entrepreneurial culture empowers them to develop and
try it. Our knowledge sharing systems enable other markets to understand
their innovation and watch its progress. The most successful ideas and innova-
tions are evaluated at the regional and global level to determine if they can
be replicated for other markets, or perhaps throughout our global network.
Much of our progress over the past few years in building our higher margin
permanent placement and professional staffing services is attributed to the
strength of our local R&ID incubators.

We can only execute our global/local strategy by having the best
team of employees throughout the world - a team that is passionate and
involved in their local markets,and in step with global initiatives. That 1s how
Manpower is built. That is why we are confident about the future.

No year is easy to predict,and 2004 will be no exception. As I write
this letter, the economy looks more promising but, as we all witnessed in 2003,

this is no guarantee that a labor recovery is imminent. Regardless of how the

....
....
Pl

*AT THE GLOBAL LEVEL, OUR INNOVATION
COMES FROM THE ABILITY TO SEE CHANGE
QOCCURRING ACROSS MANY BORDERS
SIMULTANEOUSLY, ANTICIPATE THE NEXT
STAGE OF EVOLUTION AND OPTIMIZE OUR
SERVICE OFFERINGS ACCORDINGLY.”
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LETTER TQ SHAREHOLDERS

economy shifts and turns, 2004 will be another year of progress for Manpower.
We will continue to shape the face of Manpower, and what the Manpower
brand represents to our customers, prospective customers, employees and the
public at large.

The temporary staffing part of our business is,and will remain, the
timbers on which our business is built. The growth in the temporary staffing
industry shows that there is a tremendous opportunity for us in all geographaes.
Over the last several years, we have added services, including permanent
placement, IT and other speciality staffing, and professional services. We've
now added Right Management Consultants, the premier career transitioning
and organizational consulting firm in the world, which 1s almost double the
size of its nearest competitors.

As we look to 2004 we will be setting new standards in the industry
as to what is required in order to serve customers throughout the entire
employment life cycle.We are raising the bar on what is required to be able to
work with companies - large, medium, or small — in fulfilling their needs from
recruitment of permanent, contract and temporary employees, to assessing
their skills, providing comprehensive training and career transitioning services.
With the acquisition of Right, which will be absorbing our Empower Group
subsidiary, we have also more than doubled the size of our organizational
consulting group, making it the largest of its kind in the world. This service

offering alone will differentiate us from our competitors in the added value

.
..
.
L

*AS WE LOOK 7O 2004 WE WILL BE SETTING
NEW STANDARDS IN THE INDUSTRY AS TO
WHAT IS REQUIRED IN ORDER TO SERVE
CUSTOMERS THROUGHOQUT THE ENTIRE
EMPLOYMENT LIFE CYCLE.
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LETTER TO SHAREHOLDERS

we can provide to customers as they call on us for assistance in designing their
workforce to match their business needs. All these factors lead to a bright
future for Manpower and its group of companies to affect the market and
raise the bar within the industry, which is exactly what we are going to do.

The most rewarding part of my position is working with an excep-
tional team of people — the best in the industry — which becomes stronger,
deeper and better every year.We have persevered through some extremely
difficult periods together, and at no time was there hesitation or wavering
when it came to our customers and our values, and for that I would like to
thank the entire team worldwide for their efforts in 2003.

1 would also like to thank the Board of Directors for the support
they have given to the organization,and welcome our new directors, Stephanie
Burns, President and CEO of Dow Corning, and Jack Greenberg, retired
Chairman and CEO of McDonalds.

Finally, I would like to thank all of our shareholders for their
confidence and trust in Manpower as a long-term, sustainable investment.

Jp,

JEFFREY A. JOERRES
CHAIRMAN, CEQ & PRESIDENT
FEBRUARY @, 2004

........
.......
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CORPORATE SQCIAL RESPONSIBILITY

Manpower has been the industry leader in our
commitment to corporate social responsibiliry, and
in ¢he unparalleled tesules that we have generated
through this commitment. With our primary focus
on finding ways to help the unemployed in cur com-
munities to gain new skills and find sustainable
employment opportunities, Manpower has helped
thousands of disadvantaged people to find jobs over
the past five decades.

Opportunities tor People with Disabilities

In 2003, we placed a special emphasis on eliminating
barriers to employment for people with disabilities.
This commitment included becoming an official
sponsor af the “2003 EuropeanYear of People with
Disabilities” to raise awareness among employers of
the issues facing diszbled people in European sociery.
Throughout Manpower’s global network, our
employees looked within their own communities
and found ways to make a difference. Many initiatives
around the world included providing educational
courses through our online Global Leaming Center
at no cost, and setting up on-the-job apprenticeships
where people with disabilities can learn in a real
work environment.

CORPORATE SOCIAL
RESPONSIBILITY

A key component in many initiatives was
developing partnerships with government agencies,
customers and non-government organizations that
share our commitment to helping individuals with
disabilities to engage in the workforce. One example
is a partnership with Hewlett-Packard Japan, Ltd. on
a program calied SEED Center, which provides job
training and paid work experiences for people with
disabilities, increasing their likelihood of securing a
good job. Manpower provides software-based support
for the program through our SkillWare® training
program, free of charge, and places program graduares
in positions in cur own offices, or in other suitable
customer locations.

In the United States, Manpower works
extensively with community rehabilitation providers
throughout the country to actively recruit and employ
people with disabilities and has created a model chat
other employers now replicate. This mode] includes
in-depth disability awareness and accommodation
training for staff, as well as the use of assistive tech-
nology to enhance job accessibility for people with
disabilities. In October, the U.S, Department of Labor
honored Manpower with the prestigious New Free-
dom Initiative Award, which recognizes exemplary

in October, the U.S. Department of
Labor honored Manpower with the
prestigicus New Freedom Initiative
Award, which recognizes exemplary
and innovative public-private partnership
efforts that enable Americans with
disabilities to learn and develop skilis,
aagage in productive work, make
choices about their daily lives, and
participate fully in their communities.
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and innovative public-private partnership efforts that
enable Americans with disabilities to learn and develop
skills, engage in productive work, make choices
about their daily lives, and participate fully in their
communities. Manpower also received the Employer
of the Year Award from the Association of Persons in
Supported Employment (APSE).

Manpower Mexico made great strides in
their innovartive program called Caminemos Juntos
(Let’s walk together), which brings job opporunities
to the disabled and elderly. In partnership with
Mexico's Secretary of Labor, non-government orga-
nizations, a variety of companies and educational
institutions, Manpower recruits and trains people
with disabilities to provide them with the skills they
need to participate in the workforce,and places them
in jobs at our parmer companies where they can
continue developing their skills. This program has
seen widespread success in Mexico, now including
over 40 customer companies and 15 labor organi-
zations. Through the end of 2003, nearly 150 individ-
uals have found sustainable long-term employment
through Caminemos Juntos. On September 30,
2003, this program received the 2003 Best Practices
in Corporate Social Responsibility Award from the
Mexican Center of Philanthropy.

-
e

In Uruguay, the unemployment rate stands
at a staggering 20%. People with dicabilities are the
most underemployed group, but, unfortunately,
they remain the group that receives che lease help
from government employment policies. Manpower
Uruguay recently launched an initiative in partnership
with the National Bureau of People with Disabilities
and the “Integra™ program for people with visual
impairments to focus on heiping the disabled popu-
lation into the labor market. Although the program is
still in its early stages, several candidares have already
been successfully placed in temporary positions.

These are just a few of the many programs
that exemplified Manpower's focus on helping people
with disabilities to engage in the workforce in 2003,
Qther programs continue 10 grow in Argentina, Spain,
Hong Kong, Belgium, Colombia, and Australia, and
our employecs arc developing new programs and
partnerships to benefit the disabled in many other
countries around the world every day.

FLh

Through the end of 2003, nearly 150 individuals
have found sustainable long-term employment
through Camiremos Juntos. On September 30,
2003, this program received the 2003 Best
Practices in Corporate Social Respansibility
Award from the Mexican Centar of Philanthropy.
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CORPORATE SOCIAL RESPONSIBILITY

Continued focus an jabs
for the long-tetm unempioyed

In addition to our focused effort to help people with
disabilicies in 2003, Manpower’s industry leading
workforce development programs continued to help
thousands of unemployed people around the world
to move into the workforce.

Qur Working Links program in the UK
continues to epitomize what a workforce develop-
ment program should be. Founded in April 2000 as 2
unique public/private sector joint venture, Working
Links has helped more than 38,000 people from
all walks of life move from welfare to sustainable
employment. In 2003 alone, more than 14,000 people

were given the opportunity to develop useful skills and

put them to work for companies that needed them,
In the United States and Canada, Manpower’
workforce development program, TechReach, made
great strides in 2003. The program is designed to
prepare unemployed and underemployed individuals
for well-paying careers in information technology
positions, It includes intensive training, certification,

Working Links has helped more than
38,000 people from all walks of life
move from welfare to sustainable
employment in the U.K. In 2003 alone,
more than 14,000 peopie were given
the opportunity 1o develop useful skills
and put them to work for companies
that needed them.

job placement and mentoring in an effort to provide
businesses with a new source of skilled technical
employees. Today, TechR each is active in 45 locations
throughout the United States and Canada. Since the
program was created, more than 1,000 people have
graduated from the program and over 350 have
found jobs in our partner organizations.

In May of 2003, Manpower entered a
groundbreaking partnership with the U.S. Departinent
of Labor's Employment and Training Administration
to develop joint employment and training strategies.
Through this partnership, Manpower provides
assistance to government-sponsored One-Stop Career
Centers, providing training, education, and employ-
ment services to the unemployed. This partnership
has already shown great promise in helping to connect
people with new skills and sustainable jobs.

Manpower Canada, in an innovative part-
nership with several social service agenciesand a
corporate partner, has created an apprenticeship
program that grooms participants ~ the majority
who are on social assistance ~ to become call center
customer support representatives. This program
provides 10 weeks of customer service and computer

Today, TechReach is active in 45 locations

\ throughout the United States and Canada.
Since the program was created, more than
-, 1,000 people have graduated from the pro-
. gramn and over 350 have found joba in our
partner organizations.
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training,as well as several weeks of education about the
company’s products, services and corporate policies.
At the end of the program, graduates get experience
handling live calls in a call center. Over the past two
years, more than 190 disadvantaged people have par-
ticipated in the program.

Early in 2003, France’s national employment
agency, ANPE, asked Manpower to help them find
a better way to match jobseeker's skills with the
positions available from French employers in the
services sector. To do this, we developed specialized
professional skills and aptitude tests to evaluate
ANPE’s candidates who are seeking employment in
areas such as office/admuniscrative, accounting and
finance, information technology, sales and other
service jobs. [n 2003, Manpower tested more than
500 French job seckers, which allowed them to be
matched with jobs best suited {or their skills. This
fatest program is just another step in our longtime
partnership with ANPE, and recognition of the
reliability of our skills assessment tools and our
expertise in bringing people and work together.

In 2003, Manpower

Many other workforce development pro-
grams ate operated by Manpower offices worldwide
every day, including some which target their efforts
toward helping unemployed youth in Hong Kong,
Austria and Argentina; as well as several programs
intended to help older workets in countries like
Australia and Switzerland. Many of these programs
include thousands of hours of free training that
Manpower donates each year, particularly through
our online Global Learning Center.

At Manpower, being a responsible employer
extends beyond our own workforce, reaching deeply
into each of the communities where we live and
work every day. Our employees thrive on their ability
to change a life by giving someone the opportunity to
work and support their family. When we can lift some-
one up and help them to engage in a path to sustainable
employment, it makes all the difference in the world.
We consider this the Manpower difference.

tested more than 500

French job seekers,

which allowed them to be
matchad with jobs best

suitad for their skills.

F
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FINANCIAL HIGHLIGHTS

12,184 8 0
10,0428 19 493, 10,8100
8,770.1 230.8 W 1348
REVENUES .
FROM OPERATING
1909 2000 2001 2002 2003 SERVICES™ 1990 2000 2001 2002 2009 PROFIT
in millions ($) in mitlionsg (§)
3920 3832 404
3,398 hpedd

SYSTEMWIDE™®
1999 2000 2000 2002 2003 OFFICES

(A) Revanues from sarvices include Joes recaivad from our irenchise operations of $37.7 million, $37.4 mihion, $28.7 million, $25.8 million, and
$26.5 million for 1999, 2000, 2001, 2002 and 2003, rezpectively. Thess feas are primarily based on revenues gentrated by the franchise
operations, which were $1,770.0 miftion, $1.630.5 million, $1,323.4 million, $1,179.8 million and $1,21 4.4 milion tor 1998, 2000, 2001, 2002
and 2003, raspectively,

Inthe United States, where a majority of our franchises opacata, Rovenusa Irom services include fees recaived from the related franchise operations
of $32.9 million, $32.5 miltion, $24.1 million, $21.7 million, and $21.9 million for 1899, 2000, 2001, 2002 and 2003, respectively. These fsen
are primarily based on revenues Q#nesated by the franchise operations, which were $1,541.1 miltion, $1,433.9 million, $1,136.5 milllan,
$1,015.8 million and $1,026.2 million far 1999, 2000, 2001, 2002 and 2003, respactively.

'B) Systemwids ofices represents our branch offices plus the offices operating under & franchise agreement with ue,
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MANAGEMENT'S DISCUSSION AND ANALYSIS
of financial condition and resuita of operations

BUSINESS OVERVIEW

Manpower Inc. 1s a world leader in the employment services United Siates
industry, offering customers a continuum of services to meet &
their needs throughout the employment and business cycle.
Our worldwide network of over 4,000 offices in 66 countries

agszoz REVENUES

. R : FROM
enables us to meet the needs of our customers in alt industry D‘"”OPB"f.‘;,"s‘j; SERVICES
segments. We specialize in permanent, temporary and contract i miltions ()

- - .. ' . fn millionRs

recruitment; employee assessment; training; internal aodit,
accounting, technology and rax services; and organizational

. . . .. L United States
consulting services. Our focus is on raising productivity through 217
improved quality, efficiency and cost reduction, enabling cus- France
tomers to concentrate on their core business activities, EMEA  OPERATING

. . . i UNIT
The staffing industry is large and fragmenced, comprised of OtherQperations o OFIT
thousands of firms employing millions of people and generatin;
ploying Peop g g in miltions ($/

billions of U.S. Dollars in annual revenues, [t is also a highly
competitive industry, reflecting several trends in the global
marketplace, notably increasing demand for skilled people and
consolidation among customers and in the industry itself.

We manage these trends by leveraging established strengths, including one of the staffing industry’s best-
recognized brands; geographic diversification; size and service scope; an innovatve product mix; and a strong
customer base, While staffing is an important aspect of our business, our strategy is focused on providing both
the skilled employees our customers need and high-value workiorce management solutions.

Customer demand for our employment services is dependent on the overall strength of the labor market
and secular trends toward greater workforce flexibility within each of the countries we operate. Improving
econormic growth typically results in increasing demand for labor, resulting in greater demand for our services.
Correspondingly, during periods of weak economic growth or economic contraction, the demand for our
services typically declines.

During the last several years, secular rends toward greater workforce flexibility have had a favorable impact on
demand for our services in several markers. As companies attempt to increase the variability of their cost base,
ternporary staffing helps them ro effectively address the fluctuating demand for their products or services,

Due to the dependence of the staffing industry growth on economntic factors, the inherent difficulty in
forecasting the direction and strength of the economy and the short-term nature of staffing assignments, it
is difficult to forecast future demand for our services with any certainty. As a result, we monitor 2 number of
economic indicators, as well as recent business trends, to predict future revenue growth trends. Based upon
these anticipated trends, we deterrmine whether additional personnel and office investments are necessary to
take full advantage of growth opportunities,

We are organized and managed primarily on 2 geographic basis. Fach country primarily has its own distinct
opetations, is managed locally by its own management team and maintains its own financial reports. Each
operation reports directly, or indirectly through a regional manager, to 2 member of executive management.
Given this reporting structure, all of our operations have been segregated into the following segments: United
States; France; EMEA (Europe, Middle East and Africa, excluding France) and Other Operations.
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MANAGEMENT'S DISCUSSION AND ANALYS!IS
of tinancial condition and resulta of operations

We generate revenues from sales of services by our own branch operations and from fees earned on sales of
services by our franchise operations. The majority of out revenues are generated by our staffing business, where
billings are generally negodated and invoiced on a per-hour basis. Accordingly, as the temporary employees are
placed, we record revenue based on the hours worked. Qur franchise agreements generally stare that franchise
fees are calculated based on a percentage of revenues. We record franchise fee revenues monthly based on the
amounts due under the franchise agreements for that month.

On January 22,2004, we completed our exchange offer to acquire Right Management Consultants, [nc.
{"Right”), the world’s largest career transition and organizational consulting services firm, operating through
over 300 offices in 35 countries. The acquisition of Right will expand the range of services that we offer to
customers as a strategic partner throughout every stage of the employment cycle.

CONSTYANT CURRENCY

Changes in out revenues and operating profits include the impact of changes in foreign currency exchange
rates and acquisitions. We provide “constant currency” and “organic constant currency” calculations in this
annual report to remove the impact of these items. We typically express year-over-year variances that are
calculared in constant currency and organic constant currency as a percentage.

When we use the term “constant currency,” it means that we have trandated financial daea for a period into
U.S. Dollars using the same foreign currency exchange rates that we used to translate financial data for the
ptevious petiod. We believe that this calculation is a useful measure, indicating the actuai growth of our
operations. Earnings from our subsidiaries are not generally repacriated o the United Seates, and we typically
do not incur significanc gains or losses on foreign currency transactions with our subsidiaries. Therefore,
changes in foreign currency exchange rates primarily impact only reported earnings and not our actual cash
tlow or economic condition.

When we use the term “organic constant currency,” it means that we have furcher removed the impace of
acquisitions in the current period from our constant currency calculation. We believe thac this calculaton is
uscful because it allows us to show the actual growth of our pre-existing business.

Constant currency and organic constant currency percent variances, along with a reconciliation of these
amounts to certain of our reported results, are included on page 74.

RESULYTS OF OPERATIONS ~ YEARS ENDED DECEMBER 21, 2003, 2002 AND 2001

Consolldated Resulis - 2000 compared to 2002

Revenues from services increased 14.8% to $12.2 billion. Reevenues were favorably impacted during the year
by changes in foreign currency exchange rates due to the weakening ofthe U.S. Dollar relative to the currencies
in most of our non-U.S. markets. In constant currency, revenues increased 2.2%._ Revenue growth in 2003
attributable to acquisicions was approximately $21.3 million or .2% of revenue. On an organic constant currency
basis, revenues increased by 2.0%.

Gross profit increased 11.9% to $2.1 billion during 2003.The gross profit margin declined 50 basis points (.5%)
to 17.5% in 2003 from 18.0% in 2002, This decrease was attributable to higher payroll raxes and social costs,
increased pricing pressures throughout the world, changes in the service mix of business {(from higher margin
service lines to lowet margin service lines) and changes in the geographical mix of business (as revenue growth
in countries with lower gross profit margins, such as France, was higher than in some countries with higher

* gross profit margins). Gross profit growth from acquisitions was approximately $2.5 million and had an

insignificant impact on gross profit margin.
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MANAGEMENT'S DISCUSSION AND ANALYSIS
of financial condition and resuits of operations

Selling and administrative expenses increased 12.1% during 2003.This increase is primarily due to the changes
in exchange rates, as these expenses increased only .6% on a constant currency basis. As a percent of revenues,
Selling and administrative expenses were 15.4% in 2003 compared te 15.8% in 2002.This improvement is
a result of continued productivity improvements and careful expense management in conjunction with
growing revenues.

Qperating profit increased 9.9% during 2003, however on a canstant currency basis, Operating profit declined
6.6%.The operating profit margin was 2.1% compared to 2.2% for 2002.The operating profit level primarily
teflects the improved leveraging of the business offset by the gross profit margin declines. Acquisitions made
during 2003 decreased Operating profit by approximately $.2 million during 2003. On an organic constant
currency basis, Operating profit decreased 6.6%.

Interest and other expenses is comprised of interest, foreign exchange gains and losses, and other miscellaneous
non-operating expenses. In total, Interest and other expenses decreased $11.0 million from 2002 to 2003. Net
interest expense was $33.4 million in 2003 and 2002. Average borrowing levels were lower throughout 2003
compared to 2002, however the impact of this was offset by out Euro-denominated interest expense which was
translated at higher rates in 2003. Foreign exchange gains and losses primarily result from the translation of
intercompany transfers berween foreign subsidiaries and the United States and we experienced gains of $1.3
million and $1.8 million in 2003 and 2002, respectvely.

Miscellaneous expenses, net, was $3.7 rillion in 2003 compared to $15.2 million in 2002. In the fourth quarter
0f 2002, we recorded a charge of $5.1 million {$2.9 million net of tax, or $.04 per share) relared o a writedown
of equity security investments where the decline in market value was determined to be other-than~temporary,
as defined by Statement of Financial Accounting Standards {'SFAS”} No. 115,“ Accounting for Certain Debt
and Equity Securities.”

We provided for income taxes at a rate of 38.0% in 2003.This rate is higher than the U.S. Federal statutory rate
of 35% due primarily to the impact of higher foreign income tax rates and valuation reserves recorded against
foreign net operating losses. This rate is lower than the 2002 effective tax rate of 39.8% due to an increase in the
foreign tax credits used 10 offset the U.S. taxes on foreign earnings, offset somewhat by a shift in the mix of
taxable income toward countries with relatively higher tax rates. For 2004, we expect our effective tax rate will
decrease to approximately 36% as 2 result of certain tax planning initiatives that began in late 2003.

Net earnings per share, on a diluted basis, increased 19.2% to $1.74 in 2003 compared to $1.46 in 2002.The
2003 Net earnings per share, on a diluted basis, was positively impacted by the higher foreign currency
exchange rates during the year. In constant currency, 2003 diluted Net earnings per share would have been
$1.45,a decrease of .7% from 2002.0n an undiluted basis, Net earnings per share was $1.77 in 2003 compared
to $1.48 in 2002,

Consolidated Results - 2002 Compared to 200!

Revenues from services increased 1.2%. Revenues were favorably impacted during the year by changes in
foreign currency exchange rates, as the U.S, Dollar weakened relative to many of the funcrional currencies of
our foreign subsidiaries. In constant currency, revenues decreased 2.0%. R evenue growth in 2002 attributable
to acquisitions was approximately 3163 million or 1.6% of revenues. On an organic constant currency basis,
revenues decreased 3.6%.

Gross profit decreased 2.4% during 2002 to $1.9 billion. The gross profit margin declined 70 basis points {.7%)
to 18.0% in 2002 from 18.7% in 2001.The lower margin is due primarily to changes in the service mix of
business {from higher margin service lines to lower margin service lines),changes in the geographic mix of
business (as revenue growth in countries with lower gross profit margins was higher than in some countries
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MANAGEMENT'S DISCUSSION AND ANALYSIS
of financial condition and results of operations

with higher gross profit margins}, pricing pressures and a decrease in our permanent placement business,
caused by the economic slowdown. Gross profit growth from acquisitions was approximately $47 million or
.2% of revenues. Excluding acquisitions, Gross profit decreased 4.8%. On an organic constant currency basis,
Gross prefit decreased 8.0%.

Selling and administrative expenses decreased 2.5% during 2002, This decrease was unfavorably impacced by
changes in exchange rates during 2002. On a constant currency basis, expenses decreased 5.2%. As a percentof
revenues, Selling and administrative expenses were 15.8% in 2002 compared to 16.4% in 2001 (16.2% in 200t
excluding goodwill amortization). This decrease is due primarily to a continuation of cost control efforts
throughout all of our markets in response to the lower revenue levels since late 2001,

Operating profit declined 1.2% during 2002 ,and on a constant currency basis, Operating profit declined 8.5%.
The operating profit margin was 2.2% in 2002 compared 10 2.3% for 2001 (2.4% excluding goodwill amorn-
zation). This decrease in operating profit margin resulted as our cost control efforts did not fully compensate
for the Gross profit declines. Acquisitions made during 2002 increased Operating profit by approximately
$1 million during 2002. On an organic constant currency basis, Operating profit decreased 9.0%.

Interest and other expenses is comprised of interest, foreign exchange gains and losses, the loss on sale of
accounts receivable, and other miscellanecus non-operating expenses. In total, Interest and other expenses
increased $7.1 million from 2001 to 2002. Net interest expense was $33.4 million in 2002 compared to $28.8
million in 2001, as average borrowing levels were higher throughout 2002 compared to 2001 and our Euro-
denominated interest expense was translated at higher rates in 2002. Foreign exchange gains and losses primarily
result from the translation of intércompany transfers berween foreign subsidiaries and the United States and we
experienced a gain of $1.8 million in 2002 compared to a loss of $.2 million in 2001, The loss on the sale of
accounts receivable decreased in 2002 from 2001 as there were only minimal amounts advanced under the
Reeceivables Facility during 2002. (See nore 5 to the consolidated financial statements for further information.)

Miscellaneous expenses, net, increased $9.4 million in 2002 from 2001. In the fourth quarter of 2002, we
recorded a charge of $5.1 million ($2.9 million net of tax, or $.04 per share) related to a writedown of equity
security investnents where the decline in market value was determined to be other-than-temporary, as
defined by SFAS No.115,"“Accounting for Certain Debt and Equity Securities.” During 2001, miscellaneous
expenses included a gain on the sale of a minority-owned subsidiary offset by a writedown of an investment.

We provided for income taxes at a rate of 39.8%in 2002 compared to 37.1% 113 2001 (35.1% excluding goodwill
amortization}. The increase in the rate primarily reflects a shift in taxable income to relatively higher tax-rate
countries, an increase in valuation reserves recorded against foreign net operating losses and a decrease in the
foreign tax credits used to offiet the ULS. taxes on foreign earnings. The 2002 rate is different than the U.S, Federal
statutory rate of 35% due to the impact of higher foreign income tax rates, valuation reserves recorded against
foreign net operating Yosses and U.S. raxes on foreign earnings.

Net earnings per share, on 2 diluted basis, decreased 9.9% to $1.46 in 2002 compared to $1.62 in 2001 (§1.81
excluding goodwill amortization). The 2002 Net earnings per share, on a diluted basis, was positively impacted
by the higher foreign currency exchange rates during the year. In constant currency, 2002 diluted Net earnings
per share would have been $1.29,3 decrease of 20.4% from 2001 (a decrease of 28.7% excluding goodwill
amortization). On an undiluted basis, Net earnings per share was $1.48 in 2002 compared to $1.64 in 2001
($1.83 excluding goodwill amortization).
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MANAGEMENT'S DISCUSSION AND ANALYSIS
of financial condition and resutts of operations

Segment Results

U.8.~The United States operation is comprised of 690 Com-
pany-owned branch offices and 352 franchise offices. R evenues
in the United States consist of sates of our Company-owned
branch offices and fees from our franchise operations. Revenues
for the year were $1.9 billion, an increase of 1.8% and include
franchise fees of $21.9 million. Franchise fees are primarily
based on revenues generated by the franchise network, which
were $1.0 billion (unaudited) in 2003.

R.evenues in the United States began the year above prior year
levels, but gradually weakened during the first half of 2003,
eventually falling below the prior year level. Revenue trends
bottomned in July at 4.9% below July of 2002. Since July
our monthly year-over-year revenue growth has gradually
improved, resulting in fourth guarter growth of .6%. This
growth has primatily been fueled by increasing demand for
ndustrial and light industrial skills, which is typical of the early
stages of an economic recovery. Demand for office skills was weak
throughout the year reflected by revenues falling short of prior
year levels.

The gross profit margin declined during the year, primarily as a
result of employment-retated cost increases such as state unem-
ployment taxes. Due to the competitive market environment, it
was difficult to recover these cost increases in the form of higher
bill rates. As we enter 2004, we are expecting further increases in
state unemployment taxes and increases in workers’ compensa-
tion costs. In the event that we are unsuccessful in fully recovering
these cost increases through higher bill rates, we may experience
a further decline in our gross profit margin in 2004,

Selling and administrative expenses declined 4.0% from the
prior year, reflecting cost reductions and improved productivity
with the implementation of new back office processes and
systems. We anticipate that we will be able to achieve higher
utilization levels and greater productivity in the future as revenue
levek improve throughout our network of branch offices.

Operating unit profit was $33.7 million for 2003, up 15.2%.
The operating unit profit margin improved to 1.7% from 1.5%
in 2002, as productivity gains more than offset the decline in
gross profit margin.

During 2003, we acquired rwo franchises in the United States,
which added approximately $21 million of revenue and had a
negligible impact on Operating unit profit.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

of financiat condilion and resuls of operations

Francg - Revenues in France were $4.6 billion (€4.1 billion},
an increase of 20.5% over 2002, Revenues in Euros increased
almost 1%. Revenue growth trends were stable throughout the
year as customer demand for our services was generally in line
with the prior year, allowing for the usual seasonal fluctuations,

The gross profit margin increased slightly during the year. This
increase was primarily the result of a $16.1 million adjustinent
10 our estimated liability related to social program remituances.
{See Application of Critical Accounting Policies - Employ-
ment-Related Items on page 37 for further information.)

During the year we expanded our office network in France by
adding 34 new ofhices. Costs associated with the new office
openings were offset by productivity gains and, as a result, selling
and administrative expenses were flat compared to the prior year.

Operating unit profit for the year was §184.0 million (€160.4
million), an increase of 28.2% over 2002. Operating unit profit
in Euros increased 7.4%. Operating unit profit was favorably
impacted by the adjustment for social program remittances
discussed above.

EMEA - The EMEA region includes our operations in Europe,
the Middle East and Africa (excluding France). The largest
operations included in the segment are located in Germany,
[taly, the Netherlands, Norway, Spain, Sweden and the United
Kingdom. Also included in our EMEA operations is Elan,
which is a leading IT and technical recruiement and staffing
firm.Elan provides IT staffing solutions in 16 countries.

Revenues in EMEA were up 14.1% over 2002, to $3.9 billion,
but were down .3% in constant currency. Revenue trends in
constant currency improved in the second half of 2003,
increasing by 1.3% over 2002 following a 2.1% decline in the
first half. R evenue growth trends varied dramatically by country
within the segment as customer demand for our services was
significantly influenced by economic conditions and, in some
cases, favorable secular changes in the usage of our services.
Revenue growth in Germany was very strong, increasing
10.9% in Euros (32.5% in U.S. Dellars) for the full year and
16.0% in Euros (37.8% in U.S. Dollars) in the fourth guarter.
Other significant countries realizing revenue growth included
Italy, Spain and Belgium. Countries experiencing revenue
declines included Norway, the Netherlands, Sweden and the
United Kingdom as a result of weak customer demand in
challenging economic environments.
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MANAGEMENT'S DISCUSSION AND ANALYSLS
of finencial condition and results of operations

Reevenue trends in our Elan operation improved throughout the year, increasing 5.4% over 2002 in the second
half of the year after declining in the first half. This reflects gradually improving customer demand for IT
staffing and recruitment after several years of weakness.

The gross profit margin for the EMEA segment declined compared to the prior year primarily as a result
of competitive pricing pressure. Operations contributing to this decline inctuded the Netherlands, Sweden
and the UK.

Selling and administrative expenses increased 12.3% during 2003, but were down 2.4% in constant currency.
Included in selling and administrative expenses is a fourth quarter charge of $5.6 million related to the costs
associated with a small number of office closures. Excluding this charge, selling and administrative expenses
declined 3.0% in constant currency. Selling and administrative expenses also declined as a percentage of
revenue reflecting increased productvity. Productivity gains more than offset the increased expenses associated
with opening 98 new offices in the region.

Operating unit profit was $51.7 million in 2003, down 37.7% from 2002, and down 45.4% in constant currency.
The operating unit profit margin declined to 1.3% in 2003 from 2.4% in 2002, duze primarily to the declines in
gross profit margin.

Other Operations - The Other Operations segment includes A
our Manpower operations in the Asia Pacific region, Canada, 12.7% t:&;g’:
Mexico and South America. Also included in this segment are 12283

Jefferson Wells International, a professional service provider of
internal audit, accounting, technology and tax services, and
The Empower Group, a global provider of organizational

performance consulting services. OTHER
QOPERATIONS

Revenue growth in the Other Operations segment was swong 2001 2007 2000 REVENUES

during 2003, increasing 18.6% over 2002. In constant currency, in miltions ($)
revenues increased 12.4%.This growth was fueled by Manpower's L3019
operations in Japan,Australia, Canada and Mexico. ae

The gross profit margin improved in this segment primarily asa
result of enhanced pricing initiatives in the Asia Pacific region.

. N . . “31.0%
Selling and administrative expenses increased 14.6% in 2003 2o InIM OTHER
{8.6% in constant currancy), rcﬂect.ing the additional .costs to I:] D gsggg:ggs
support higher business volumes. Selling and administrative costs UNIT

as a percentage of revenue declined, reflecting our ability to lever- ol 2002 2003 PROFIT

age our office network to support the higher revenue volumes. in miltions {$)

QOperating unit profit increased significantly in this segment, to
$27.9 million in 2003 from $6.6 in 2002.The operating profit
margin expanded to 1.7% from .5% as a result of the gross profit
targin gains and productivity improvements discussed earlicr.
Contributing to the improved profitability were our operations
in Japan, Canada, Mexico and Argentina.
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MANAGEMENT'S DISCUSSION AND ANALYSIS
of financial condition and regults of operations

Revenue trendsin our Jefferson Wells operation improved throughout the year, increasing 7.5% over 2002 in the
fourth quarter after declining earlier in the year. This reflects the increased demand for services, primarily due to
the new auditor independence rules and the internal control documentation requirements of Sarbanes-Oxley.

As we enter 204, we continue to sec cxpanding opportunity for our services in this segment. Beginning in
March of 2004, the market in Japan will continue on its path of deregulation and allow us to provide industrial
skilled workers. We believe this will provide us an excellent opportunity for further growth and allow us 1o
leverage our global knowledge and experience that we have developed in other industrial markers across
the world. This new market opportunity will be supported by a network of new offices specifically directed at
this market.

CASH SOURCES AND USES

Cash used to fund our operattons is primarily generated through operating activities and our existing credit
facilities. We believe that our internally generated funds and our existing credit facilities are sufficient to cover
our near-term projected cash needs.

Our principal ongoing cash needs are to finance working capital, capital expenditures and acquisitions. Working
capital is primarily in the form of wade receivables, which increase as revenues increase The amount of financing
necessary to support revenue growth depends on receivable turnover, which differsin each market in which
we operate.

During 2003, Cash provided by operating activities was $223.4 million, compared to $227.9 million for 2002
and $136.0 million for 2001.The strong results reflect the impact of our focus on working capital management
over the past few years. The change in 2003 from 2002 is due primarily to the higher working capital needs due
to the growth in our business offset by the higher earnings level in 2003.The change in 2002 from 2001 is due
primarily to the change in amounts advanced under the Receivables Facility during 2001. Excluding that
impact, Cash provided by operating activities declined from 2001 to 2002 due to the lower carnings levels and
an increase in working capital needs, due to revenue increases in the fourth quarter of 2002.

Accounts receivable increased to $2,609.4 million as of December 31, 2003 from $2,214.2 million as of
December 31,2002 This increase is primarily due to the increased foreign currency exchange rates from 2002 to
2003 for a majority of our forcign operations. At constant exchange rates, the 2003 accounts receivable balance
would have been approximately $341 million less than reported. The remaining increase is a result of higher
revenue levels during the Jast quarter of 2003 compared to 2002. Days sales outstanding (“D50”) has remained
relatively flat during 2003. However, this calculation is impacted by the effect of exchange rates on our mix
of accounts receivable by country. Excluding that impact, we have reduced DSO by approximarely one day
compared to 2002 and rwo days since 2001.

One of our wholly-owned U.S. subsidiaries has an agreement to transfer, on an ongoing basis, up to $200.0
million of an interest in its accounts receivable. Prior to November 2002, transfers of accounts receivable
qualified as 2 sale and the related amount of accounts receivable was removed from our consolidated balance
sheets. The terms of this agreement were amended during November 2002 in such a way to no longer qualify
as a sale of accounts receivable. Accordingly, any advances under this agreement are reflected as debt on our
consolidated balance sheets. N6 amounts were advanced under this facilicy as of December 31,2003 and 2002.
(See note 5 to the consolidated financial starements for further information.)

Capital expenditures were $55.5 million, $58.5 million and $87.3 million during 2003,2002 and 2001, respec-
tively, These expenditures are primarily comprised of purchases of computer equipment, office furniture
and other costs relaced to office openings and refurbishments, as well as capitalized software costs of §8.2 million,
$17.7 million and $19.1 million in 2003, 2002 and 2001, respectively.
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MANAGEMENT'S DISCUSSION AND ANALYSIS
of financial condition and results of operations

From time to time, we acquire and invest in companies throughout the world, including U.S. franchises, The
total cash consideration for such transactions was $6.7 million, $33.5 million and $295.9 miilion in 2003, 2002
and 2001, respectively. Included in the 2001 amount is the acquisition of Jefferson Wells which was acquired
in July 2001 for $174.0 millien. In addition to this cash consideration, during 2003 and 2002, we acquired
companies and ownership interests in certain U.S. franchises in exchange for approximately 13,000 and
592,000 shares, respectively, of our common stock, which had an aggregate market value of $.7 million and
$21.9 million, respectively, at the dates of acquisition.

On January 22, 2004, we completed our exchange offer to acquire Right Management Consultants, Inc.
{(“Right™), the world’s largest career transition and organizational consulting services Grm, operating through
over 300 offices in 35 countries. The acquisition of Right will expand the range of services that we offer te
customers as a strategic partner throughout every stage of the employment cycle. Throughout 2004, we will
combine our Empower operations into Right, and this combined group will be a separate reportable segment
in 2004,

As a result of the exchange offer, 91.7% of Right's outstanding shares were each tendered and exchanged for
.3874 shares of our common stock and cash for fractional shares. The remaining outstanding shares were
converted into the right to acquire our common stock at the same exchange rate.

We have issued approximately 8,850,000 shares of our common stock in exchange for Right’s outstanding
shares. We also assumed both of Right’s stock option plans, converting outstanding options to purchase shares
of Right common stock into 1,961,000 options to purchase shares of our commeon stock.

The estimated purchase price for this transaction is $640.0 million, including the value of common stock to be
1ssued, the estimated fair value of stock options, the Long-term debr repaid upon the change of control, the
estimated merger-related costs and estimated severance and additional Supplemental Executive Retirement
Plan (*SERP") liability, net of deferred taxes.

The purchase price allocation hzs not yet been completed, since some of the merger-refated costs have not yet
been finalized, and we do not yet have final valuations of the stock options, the additional SERP liability,and
the intangible assets acquired.

Net repayments of borrowings were $84.5 million for 2003 and $115.0 million for 2002, compared to net
borrowings of $313.0 million for 2001. During 2003 and 2002, we used excess cash to pay down borrowings
under various facilities when appropriate. Net borrowings in 2001 were used for acquisitions, investments in
new and expanding markets, capital expenditures and repurchases of our common stock. Proceeds from
long-term debt and Reepayments of long-term debe include activity relazed to our commercial paper program.

The Board of Directors has autherized the repurchase of a total of 15 million shares of our cormmeon stock.
Share repurchases may be made from time to time and may be imptemented through a varicty of methods,
including open market purchascs, block transactions, privately negotiated transactions, accelerated share
repurchase programs, forward repurchase agreements or similar facilities. As of December 31, 2003,
9,945,200 shares at a cost 0f $283.8 million have been repurchased. During March 2002, 900,000 shares at a
cost of $30.7 million were repurchased to setde a forward repurchase agreement entered into in September
2000.There were no share repurchases in 2003,

During each 0f2003,2002 and 2001 the Board of Directors declared two cash dividends fora total of $.20 per
share which were paid during the respective years to shareholders of record on certain dates. Our total dividend
payments were $15.6 million, $15.3 million and $15.2 million in 2003, 2002 and 2001, respeccively.
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MANAGEMENT'S DISCUSSION AND ANALY_SIS
of financial condition and resulis of operaiions

We have aggregate commitments of $1,335.7 million related to debt repayments, operating leases and certain
other commitments as follows:

Lot LA L RURN. ... SO 1008 2908 1L A 20ce _ TizImsarrz}
Long-term debt 3 68 % 1926] § 3788] $ Y -] § 2579
Short-term borrowings 5.3 - - - - -
Operating leases 135.% 105.9 75.1 50.3 325 67.2
Other 1.2 5.3 4.6 2.0 - ~
§ 15921 § 303.8] $ 4625 § 526 & 325 § 3251

We also have entered into guarantee contracts and stand-by letters of credit that total approximately $135.4
million and $111.1 million as of December 31,2003 and 2002, respectively ($68.7 million and $39.4 million
for guarantees, respectively, and $66.7 million and $71.7 million for stand-by letters of crediz, respectively).
Guarantees primarily relate to bank accounts, government requirements for operating a temporary service
company in certain countries, operating leases and indebtedness. The increase in guarantees since December
31, 2002 relates to a subsidiary’s bank account. The stand-by leaers of credit relate to workers’ compensaton,
operating leases and indebtedness. If certain conditions were met under these arrangements, we would be
required 1o satisfy our obligation in cash. Due to the nature of these arrangements and our historical experience,
we do not expect to make any significant payments under these arrangements. Therefore, they have been
excluded from our aggregate commitments identified above,

CAPITAL RESOURCES

Total capitalization as of December 31, 2003 was cox?

e 1703
$2,152.0 million, comprised of $841.7 million in debt oo onis
and $1,310.3 million in equity. Debt as a percentage ]
of total capitalization was 39% as of December 31, ﬁiﬁf‘.’ 404

2003 compared to 45% as of December 31,2002,

We have $435.4 million in aggregate principal

amounc at maturity of unsecured zero-coupon TOTAL _
convertible debentures, due August 17, 2021 1999 2000 2001 2002 2000 CARITALIZATICN
(“Debentures”), with a carrying value of $257.6 oquityw debtz:  in milliona ($)

million as of December 31, 2003.These Debentures

were issued in August 2001 at a discount to yield an

effective interest rate of 3% per year, and they rank equally with all of our existing and future senior unsecured
indebtedness. Gross proceeds of $240.0 million were used to repay borrowings under our unsecured revolving
credit agreement and advances under the Receivables Facility during 2001.There are no scheduled cash interest
payments associated with the Debentures.

The Debentures are convertible into 6.1 millien shares of our common stock if the closing price of our common
stock on the NewYork Stack Exchange exceeds specified levels, or in certain other circumstances.

Holders of the Debentures may require us to repurchase these Debentures at the issue price, plus acereted
original issue discount, on the first, third, fifth, tenth and fificenth anniversary dates of issuance. We may
purchase these Debentures for cash, common stock, or a combination thereof. There were no Debentures
“put” to us on the first anniversary date and the next“put” date is on the third anniversary date, August 17,
2004, which is also the first date we may “call” the Debentures. Qur intent is to settle any future “put”in cash,
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MANAGEMENT'S DISCUSSION AND ANALYSIS
of financial condition and results of operstions

In the event of a significant change in the economic environment, we may choose to sertle a future “put” with
common stock, which would have a dilutive effect on existing sharcholders. These Debentures have been
classified as long-term debt on our consolidated balance sheet as of December 31,2003, due to our intent and
abiliry to refinance them on 2 long-term basis.

We have €150.0 million in unsecured notes due March 2005, at 6.25%, and €200.0 million in unsecured notes
due July 2006, at 5.63%. (See Significant Macters Affecting Results of Operations and notes 7 and 13 to the
consolidated fnancial statements for further information.)

We have revolving credit agreements with a syndicate of commercial banks. The agreements consist of 2
$450.0 million five-year revolving credit facility (the “Five-year Facility”) and 2 $200.0 million 364-day
revolving credit facility (the “364-day Facility™). The Five-year Facility expires in November 2006. During
October 2003, we renewed our 364-day Faciliry. The availabilicy under this facility was voluntarily reduced
from $285.0 million to $200.0 mitlion and it now matures in October 2004. All other terms and conditions -
remain unchanged.

The revolving credit agreements allow for borrowings in various currencies and up to $100.0 million of the
Five-year Facility may be used for the issuance of stand-by letters of credit. Outstanding letrers of credic totaled
$66.7 million and $71.7 million as of December 31,2003 and 2002, respectively. Additional borrowings of
$457.3 million were available to us under these agreements as of December 31, 2003. (See Significant Matters
Affecting Results of Operations and note 7 to the consolidated financial statements for further information.)

The interest rate and facility fee on both agreements, and the issuance fee paid for the issuance of letters of
credit on the Five-year Facility, vary based on our debt rating and borrowing level. Currently, on the Five-year
Faciliry, the interest rate is LIBOR plus .9% and the facility and issuance fees are .2% and 9%, respectively, On
the 364-day Facility, the interest rate is LIBOR plus .925% and the facility fee is .175%.

The agreements require, among other things, that we comply with a Debt-to-EBITDA ratio of less than 3.25
to 1 and a fixed charge ratio of greater than 2.00 to 1. As defined in the agreements, we had a Debt-to-EBITDA
ratio of 2.75 to 1 and a fixed charge ratio 0of 2.38 to 1 as of December 31, 2003, Based upon current forecasts,
we expect to be in compliance with these covenants throughout the coming year.

There were no borrowings outstanding under our $125.0 million U.S. commercial paper program as of
December 31,2003, Commercial paper borrowings are backed by the Five-year Facility and have historically
been classified as Long-term debt due to our intent and ability to refinance them on a long-term basis under
this facilicy.

In addition to the above, we maintain separate bank facilities with foreign financial insdrutions to meet working
capital needs of our foreign operations. As of December 31, 2003, such facilities totaled $230.2 million, of
which $224.9 million was unused.

Our credit rating from Moody's Corporation is Baa3 and our credit rating from Standard & Poors is BBB-
with a negative outlook. Both of these credit ratings are investment grade,

APPLICATION OF CRITICAL ACCOUNTING POLICIES

The preparadon of our financial statements in conformity with accounting principles generally accepted in
the United States requires us to make estimates and assumptions that affect the reported amounts. A discussion
of the more significant estimates follows. Management has discussed the development, selection and disclosure
of these estimates and assumptions with the Audit Committee of our Board of Directors.
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MANAGEMENT'S DISCUSSION AND ANALYSIS
of financial condition and resulis of operaiions

Alowance Tor Doubiful Accounty

We have an allowance for doubtful accounts recorded as an estimate of the accounts receivable balance that
may not be collected This allowance is calculated on an entity-by-entity basis with consideration for historical
write-off experience, the current aging of receivables and a specific review for potential bad debts. ltems that
affect this balance mainly include bad debt expense and write-offs of accounts receivable balances.

Bad debrt expense, which increases our allowance for deubtful accounts, is recorded as an operating expense in
our consolidated statements of operations and was $16.7 million, $18.2 million and $23.8 million for 2003,
2002 and 2001, respectively. Factors that would cause this provision to increase primarily relate to increased
bankruprcies by our customers and other difficulties collecting amounts billed. On the other hand, an
improved write-off experience and aging of receivables would result in a decrease to the provision.

Write-offs, which decrease our allowance for doubtful accounts, are recorded as a reduction to our accounts

receivable balance and were $19.5 million, $18.4 million, and $18.2 million for 2003, 2002 and 2001, respectively.

Employment-Related items

The employment of temporary workers and permanent staff throughout the world results in the recognition
of liabilities related to defined benefir pension plans, self-insured workers’ compensation, social program
remittances and payroll tax audit exposures that require us to make estimates and assumptions in determuning
the proper reserve levels.

We sponsor several qualified and nongqualified pension plans covering permanent employees. The mast
significant plans are located in the United States, France, the United Kingdom, Japan and other European
countries. Annual expense relating to these plans is recorded as Selling and administrative expense, in
accordance with the accounting rules generally accepted in the United Stazes. These calculations inctude various
actuarial assumptions such as discount rates, expected rate of return on plan assets, compensation increases and
employee turnover rates. Changes to any of these assumptions will impact the level of annual expense recorded
related to the plans. We review the actuarial assumptions on an annual basis and make modifications to the
assumnptions as necessary. (See note 9 to the consolidated financial statements for further information.)

In the United States, we are self-insured in most states for workers’ compensation claims for our cemporary
workers. Based on historical payment experience and current employee demographics, we determine the
proper reserve balance using an actuarial valuation. Qur reserve for such claims as of December 31, 2003 was
$103.0 million. The workers’ compensation expense is recorded as a component of Cast of services. A significant
increase in claims or changes in laws may require us to record more expense related to workers’ compensation.
On the other hand, significantly improved claim experience may result in a lower annual expense level.

In France, the government has various social programs that are aimed at reducing the cost of labor and
encouraging employment, particular for low-wage workers, through the reduction of payroll raxes (or social
conmibution). A portion of these payroll tax reductions is remirted to our customers in certain circumstances.
We are required to make an estimate for the amount thar will be remitted, which is recorded as a reduction of
Revermie from services. We make this estimate based on our historical experience, including related trends.
To the extent that our experience differs from our estimare, we will need to make adjustments to our reserve
balance, which will impact the results of our French operation. In addition, future changes to laws governing
these payroll tax reductions may require us to revise our estimates, which may significantly impact our consol-
idated financial statements. In the fourth guarter of 2003, we reduced our estimated liability related 10 these
remittances by $16.1 million due to recent historical trends in the amounts remitted.
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MANAGEMENT'S DISCUSSION AND ANALYSIS
of financial condition and results of operations

©On a routine basis, governmental agencies in some of the countries in which we operate will audit our payroll
tax calculations and compliance with other payroll-related regulations. These audits focus primarily on docu-
mentation requirements and our support for our payroll tax remittances. Due to the nature of our business, the
number of people that we employ, and the complexity of some payroll tax regulations, we may have some
adjustments to the payroll tax remittances as a result of these audits. We make an estimate of the additional
remittances that may be required and record the estimate as 2 component of Cost of services The estimate is
based on the results of past audits, with consideration for changing business valumes and changes to the payroll
tax regulations. To the extent that our actual experience differs from our estimates, we will need to make
adjustments to our reserve balance, which will impact the resules of the related operation and the operating
segment in which it is reported.

Income Taxes

We account for income taxes in accordance with SFAS No. 109,“Accounting for Income Taxes.” Deferred tax
assets and liabilities are recognizad for the future tax consequences attributable to differences between financial
statement carrying amounts of existing assets and liabilities and their respective tax bases, net operating loss and
tax credit carryforwards, and tax contingencies. Deferted tax assets and liabilities are measured using enacted
tax rates expected to apply to taxable income in the years in which those temporary differences are expected to
be recovered or settled. We record a valuation allowance against deferred tax assets for which utilization of the
asset is not likely.

Our judgment is required in determining our deferred tax assets and liabilities, and any valuation allowances
recorded. Our net deferred tax assers may need to be adjusted in the event that tax rates are modified, or our
estimates of future taxable income change, such that deferred tax assets or liabilities are expected to be recovered
orsettled at a different tax rate than currently estimated. In addition, valuation allowances may need to be
adjusted in the event that our estimate of future taxable income changes from the amounts currently estimated.
We have tax contingencies recorded related to items in various countries, including amounts related to items
currenty under audit. To the extent these items are settled in our favor, a portion of our recorded contingency
will be reversed, To the extent items are settled for an amount greater than the amount we have recorded, an
additional tax provision will be recorded.

We provide for income taxes on a quarterly basis based on an estimated annual tax rate. In determining this
rate, we make estimates about taxable income for each of our locatons worldwide, as well as the tax rate that
will be in effect for each location. To the extent these estimates change during the year, or that actual results
differ from these estimates, our estimated annual tax rate may change between quarterly pericds and may differ
from the actual effective tax rate for the year.

Goodwlil impairment ’ .

In connection with SFAS No. 142,“Goodwill and Other Intangible Assets,” we are required to perform goodwill
impairment reviews, at least annually, using a fair-value-based approach. The majority of our goodwill results
from our acquisitions of Elan and Jefferson Wells.

As part of our impairment reviews, we estimate fair value primarily by using a discounted cash flow analysis
and, for certain larger reporting units, we also consider market comparables. Significant assumptions used in
this analysis include: expected future revenue growth rates, operating unit profit margins, and working capital
levels; a discount rate; and a terminal value multiple. The revenue growth rates and operating unit profit
margins are based, in part, on out expectation of an improving economic environment.
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We have completed our annual impairment review for 2003 and determined there to be no impairment of
goodwill. We plan to perform our next annual impairment review during the third quarter of 2004,

‘We may be required to perform an impairment review prior to our scheduled annual review if certain events
occur, including lower than forecasted earnings levels for various reporting units. [n addition, changes to other
assumptions could significantly impact our estimate of the fair value ofour reporting units. Such a change may
result in a goodwill impairment charge, which could have a significant impact on the reportable segments that
include the related reporting units and our consolidated financial statements.

SIGNIFICANT MATTERS AFFECTING RESULTS OF OPERATIONS

Market Rishs
We are exposed to.the impact of foreign currency exchange rate fluctuations and interest rate changes.

Exchango Raetes

Qur exposure to foreign currency exchange rates relates primarily to our foreign subsidiaries and our Euro-
denominated borrowings. For our foreign subsidiaries, exchange rates impact the U.S, Dollar value of our
reported earnings, our investrnents in the subsidiaries and the intercompany transactions with the subsidiaries.

Approximately 80% of our revenues and profits are generated cutside of the United States, with approximately
50% generated from our Eoropean operations that use the Euro as their functional currency. As a result, fluceu-
ations in the value of foreign currencies against the U.S, Dollar, particularly the Euro, may have a significant
impact on our reported results. R evenues and expenses denominated in foreign currencies are translated into
U.S. Dollars at the weighted-average exchange rate for the year. Consequently, as the value of the U.5. Dollar
changes relative to the currencies of our major markets, our reported results vary.

During 2603 and 2002, the U.S. Dollar weakened relative to many of the currencies of our major markets. In
constant currency, 2003 revenues and operating profits were approximately 12.6% and 16.5% lower than
reported, respectively. During 2001, the U.S, Dollar strengthened relative to many of the currencies of our
major markets, resulting in translated revenues and profits that were lower than those calculated in constant
currency. If the U.S. Dollar had weakened an additional 10% during 2003, revenues would have further
increased by approximately 8% and operating profits would have increased by approximately 11%.

Eluctuations in currency exchange rates also impact the U.S. Doliar amount of our Shareholders’ equity. The
assets and liabilities of our non-U. S, subsidiaries are translated into U.S, Dollars at the exchange rates in effectat
year-end. The resulting transtation adjustments are recorded in Shareholders’ equity as a component of
Accumulated other comprehensive income (Joss). The ULS. Dollar weakened relative to many foreign currencies
as of December 31, 2003 compared to December 31, 2002. Consequently, Shareholders’ equity increased by
$146.8 million as a result of the change in Accumulated other comprehensive income (loss) during the year.
If the U.S. Dollar had weakened an additional 10% during 2003, resulting translation adjustments recorded in
Shareholders’ equity would have increased by approximately $90 mullion. '

Although currency fluctuations impact our reported resuits and Shareholders’ equity, such fluctuations generally
do not affect our cash fiow or result in acrual economtic gains or losses. Substantially alt of our subsidiaries
derive revenues and incur expenses within a single country and consequently, do not generally incur currency
risks in connection with the conduct of their normal business operations. We generally have few cross border
transfers of funds, except for transfers to the United States for payment of license fees and interest expense on
intercompany loans, working capital loans made between the United States and our foreign subsidiaries, and
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payments between our EMEA countries and our EMEA Headguarters for services provided. To reduce the
currency risk related to these transactions, we may borrow funds in the relevant foreign currency under our
revolving credit agreements or we may enter into a forward contract to hedge the transfer. Foreign exchange
gains and losses recognized on any forward contracts are included in the consolidated statements of operations.

As of December 31,2003, there was a €19.0 million ($23.5 million) forward contract and a Danish Krone 7.0
million ($1.2 million) forward contract outstanding related to cash flows to be received from our foreign
subsidiaries in January 2004.

As of December 31,2003, we had $569.0 million of long-term borrowings denominared in Euros (€450.0
million), $377.9 million of which has been designated as a hedge of our net investment in subsidiaries with the
related functional currencies. Since our net investment in these subsidiaries exceeds the respective amount
of the designated borrowings, all translation gains or Josses related to these borrowings are included as a com-
ponent of Accumulated other comprehensive income (loss). Shareholders’ equity decreased by $62.8 milhon
due to changes in Accumulated other comprehensive income (loss) during the year due to the currency impact
on these borrowings. As a result of certain derivative financial instruments that we entered into during
September 2002, all translation gains and losses on the €150.0 million (§191.1 million as of December 31,
2003) unsecured notes due March 2005 are recorded in the consclidated statements of operations. These
amounts are offet by changes in the fair value of the related derivative instruments. (See below and note 13 to
the consolidated financial statements for further information.)

Interast Ratas — Cur exposure to market risk for changes in interest rates relates primarily to our variable rate
long-term debt obligations. We have historically managed interest rates through the use of 2 combination of
fixed- and variable-rate borrowings and interest rate swap agreements. As of December 31,2003, we had the
following fixed- and variable-rate borrowings:

__________________ FIZED — VARIABLE  TOTAL

"""" WEIHCED o WEIGMTED T wegntEn

AVERAGE AVERAGZE AVERAGE

.............................................. AXOUNT SHTEACSTRATE  AMOUNT IMTERESTIATE A%QUKT (NTIAISTAATA
Excluding interest rate

swap agreements § 7104 4.9% $131.3 34%| § 8417 4.7%

Including impact of
swap agreements 645.3 4.6% 196.4 3.8% 841.7 4.4%

We have various interest rate swap agreements in order to fix our interest costs on a portion of our Euro
denominated variable rate borrowings. The Euro interest rate swap agreements, with a notional value of
€100.0 million ($126.0 million) fix che interest rate, on a weighted-average basis,at 5.7% and expire in 2010.

During Septemnber 2002, we entered into derivative financial instruments (“ €150 million Swaps™) to swap our
€150.0 million (§191.1 million} unsecured notes, at 6.25%, due March 2005, to floating U.S. LIBOR,, yielding
an imual effective interest rate of 4.39% (currently yielding 3.84%) These instruments expire in March 2005.

The impact of the €150.0 million Swaps 2nd our interest rate swap agreements decreased interest expense by $1.1
million during 2003 and increased interest expense by $2.3 million in 2002,

A 38 basis point (. 38%) move in interest rates on our variable rate borrowings (10% of the weighted-average
variable interest rate, including the impact of the swap agreements) would have an immaterial impact on our
Earnings before income taxes and cash flows in each of the next five years.
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Sensitivity Analysis - The following table summarizes our debt and derivative instruments that are sensitive to
foreign currency exchange rate and interest rate movements. All computations below are based on the U.S.
Dollar spot rate on December 31,2003 for each of the respective currencies. The exchange rate computations
assume a 10% appreciation or 10% depreciation of the respective currency ta the US. Dollar.

The impact on current year earnings of the stated change in rates is as follows:

108% 10% 108
HARKET SENSITIVE INSTRURENT DEPRGCIATION APPRICIATION  DECREASE INC2ZASE
€200 million, 5.63% Notes duc July 2006 $ 25.20 §  (25.2 - -
€150 million, 6.25% Notes due March 2005 19.1 (19.1) (.d 4
€150 million Swaps (19.1) 19.1 4 (.4
R.evolving credit agreement:
€100 million Euro Borrowings 12.6" (12.6)" 4 (.4)
€100 million Interest Rate Swaps - - (.4} 4
Forward Contracts: rrJ _
€19.0 million to $23.5 million 2.49 (2.4 - -
Danish Krone 7.0 million to $1.2 million A9 (1@ - -
$ 40318 (403)1{$§ -1 3 -

(1) Exchznge rate movements are recorded through Accumulated other comprehensive income (loss) a1 these instruments have been designated
s an economic hedge of our net investment in subsidiaries with a Euro functional cureency.

{2) The exchange rate impact on these contracts is offset by the impact on the related intercompany receivables.

The changes in fair value of our market sensitive instruments due to changes in interest rates, and changes in
forcign currency exchange rates for the €150 million Swaps, is as follows:

SARXET SENSITIVE INSTRUMENT

106 DECREASE  10% INGRIASZ

Fixed Rate Debe:

Zero-coupon convertible debentures

$ 3037 & (303™

€200 million, 5.63% Notes due July 2006 26.1™" (26.1)"

€150 million, 6.25% Notes due March 2005 19.5 (19.5)
Derivative [nstruments:

€150 million Swaps (18.7) 18.7

€100 million Interest Rate Swaps (3.0} 30

(1) This change in fair value is not recorded in the financial

financial sratements,

 however disclosure of the fair value is included in note 7 to the comnolidated
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tmpact of Economic Conditions

One of the principal attractions of using temporary staffing solutions is to maintain a flexible supply oflaber to
meet changing economic conditions. Therefore, the industry has been and remains sensitive to economic
cycles.To help minimize the effects of these economic cycles, we offer customers 2 continuum of services to
meet their needs throughout the employment and business cycle. We specialize in permanent, temporary and
contract recruitment; employee assessment; training; internal audit, accounting, technology and tax services;
and organizational consulting services, We believe that the breadth of our operations and the diversity of aur
service mix cushion us against the impact of an adverse economic cycle in any single country or industry.
However, adverse economic conditions in any of our three largest markets, as were seen during much of the
past three years, would have a material impact on our consolidated operating resulrs.

Logal Regulations

The temporary employment services industry is closely regulated in all of the major markets in which we
operate except the Unired Stares and Canada. Many countries impose licensing or registration requirements,
substantive restrictions on temporary employment services, either on the temporary staffing company or the
ultimate client company, or minimum benefits to be paid to the temporary employee either during or following
the temporary assignment. R egulations also may restrict the length of temporary assignments, the type of work
permitted for temporary workers or the occasions on which temporary workers may be used. Changes in
applicable laws or regulations have occurred in the past and are expected in the future to affect the extent to
which temporary employment services firms may operate. These changes could impose additional costs,
taxes, record keeping or reporting requirements; restrict the tasks to which temporarics may be assigned; limit
the duration of or otherwise impose restrictions on the nature of the temporary relationship (with us or the
customer); or otherwise adversety affect the indusery.

In many markets, the existence or absence of collective bargaining agreements with labor organizations has a
significant impact on our operations and the ability of customers to utilize our services. In some markets,labor
agreements are structured on a national or industry-wide (rather than a company) basis. Changes in these
collective labor agreements have occurred in the past,are expected to occur in the future, and may have a
material impact on the operations of temporary staffing firms, including us.

In 2002, the European Commission released proposed legislation, the Agency Workers Directive (“AWD"),
aimed atimproving the quality of temporary staffing work through a principle of non-discrimination between
temporary staff and permanent employees. The AWD is no longer being discussed in the European Parliament,
and it is not expected to be passed in its current form, if at all. Given the uncertainty surrounding the AWD,
we cannot currently estimate the impact, if any, on the future resules of our European operations or our
consolidated financial statements.

Recently lesued Accounting Standards

During November 2002, the Financial Accounting Standards Board (“FASB") issued Interpretation No. 45,
“Guarantor’s Accounting and Disclosure Requirements for Guarantees, Including Indirect Guarantees of
Indebredness of Others,” which clarifies the required disclosures in interim and annual financial statements about
obligations under certain guarantees. it also requires the recognition, at the date of inception of a guarantee, of
a liability for the fair value of the obligation. The initial recognitton and measiurement provisions of this [nter-
pretation were effective for guarantees issued or modified after December 31,2002 The adoption of the initial
recognition provisions of this [nterpretadon did not have an impact on our consolidated financial statements.
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During June 2002, the FASB issued SEAS No. 146," Accounting for Costs Associated with Exit or Disposal
Activities,” which requires that a Hability for a cast associated with an exit or disposal activity be recognized,
at fair value, when the liability is incurred rather than at the time an entity commits to a plan. The provisions
of SFAS No. 146 were effective for exit or disposal activities initiated by us after December 31, 2002.The
adoption of SFAS No. 146 did not have a significant impact on our consolidated financial statements,

DuringApril 2003,the FASB issued SFAS No. 149," Amendment of Statement 133 on Derivative Instruments
and Hedging Activities,” which amends and clarifies financial accounting and reporting for certain derivanive
instruments. The adoption of this statement did not have an impact on our consolidated financial statements,
as we are not currently a party to derivative financial instruments addressed by this standard.

During May 2003, the FASB issued SFAS No. 150,"Accounting for Certain Finanical Instruments with
Characteristics of both Liabilities and Equiry,” which establishes standards for the classificaion and measurement
of certain financial instruments with characteristics of both liabilities and equity. The adoption of this state-
ment did not have an impact on our consolidated financial statements, as we are not currently a party to such
instruments addressed by this standard.

During January 2003, the FASB issued Interpretation No. 46,"“Consclidation of Variable Interest Entities,”
which clarifies the consolidation and disclosure requirements related to variable interests in a variable interest

| entity. A variable interest entity is an entity for which control is achieved through means other than voting

rights. The consolidation provisions of this Interpretation, as revised, are effective immediately for interests
created after January 31,2003 and are effective on March 31, 2004 for interests created before February 1,
2003.This Interpretation will not have an impact on our consolidated financial statements as we do not have
any variable interest entities that require consolidation.

During December 2003, the FASB revised SFAS No. 132,“Employers’ Disclosures about Pensions and Other
Postretirement Benefits,” to require additional disclosures about the assets, obligations, cash flows, and net
periodic benefit cost of defined benefit pension plans and other defined benefit postretirement plans. These
disclosure requirements are effective immediately for cur domestic plans, except for estimated future benefit
payments, which will be effective in 2004. All such disclosure requirements will be effective for our non-U.S.
plans in 2004.This Statement also requires interim-period disclosures of the components of net periodic
benefit cost and, if significantly different from previously disclosed amounts, the amount of contributions
and projected contributions to fund pension plans and other postretirernent benefit plans. These interim-
period disclosures will be effective for us in the first quarter of 2004.

Forward-Looking Statements

Statements made in this annual report that are not stacements of historical fact are forward-looking statements.
Al forward-looking statements involve risks and uncertainties. The information under the heading " Forward-
Looking Statements” in our annual report on Form 10-K for the year ended December 31,2003, which
information is incorporated herein by reference, provides cautionary statements identifying, for purposes of
the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, important factors that could
cause our actual resules to differ materially from those contained in the forward-looking statement. Some ot
all of the factors identified in our annual report on Form 10-K may be beyond our control. Forward-looking

LI LT "t

statements can be identified by words such as “expect,"“anticipate,” *intend,” “plan," ' may,"* will,"believe,”
“seek," ‘estimate,” and similar expressions. We caution that any forward-looking statement reflects only our
belief at the time the statement is made. We undertake no obligation to update any forward-looking statements

to reflect subsequent events or circumstances.

MANPOWER INC, 042
2003 ANNUAL REPORT
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TO THE BOARD OF DIRECTORS AND SHAREHOLDERS QF MANPOWER INC.:

In our opinion, the accompanying consolidared balance sheets as of December 31, 2003 and 2002 and the
related consolidated statements of operations, cash flows and shareholders’ equity present fairly, in all material
respects, the financial position of Manpower Inc.and its subsidiaries as of December 31,2003 and 2002, and
the resuirs of their operations and their cash flows for the years then ended in conformity with accounting
principles generally accepted in the United States of Amierica These financial statements are the responsibility
of the Company’s management; our responsibility is to express an opinion on these financial statements based
on our audits. We conducted our audits of these statements in accordance with auditing standards generally
accepted in the United States of America, which require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidetice supporting the amounts and disclosures in the financial statements, assessing
the accounting principles used and significant estimates made by management, and evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.The
consolidated financial statements of Manpower [nc. and its subsidiaries as of and for the year ended
December 31, 2001, before the revisions described in notes 6 and 15, were audited by other independent
accountants who have ceased operations, Those independent accountants expressed an unqualified opinion on
those financial statements in their report dated January 28,2002,

As disclosed in note 6 to the consolidated financial statements, effective January 1, 2002, the Company
changed the manner in which it accounts for goodwill and other intangible assets upon the adoption of
Statemnent of Financial Accounting Standards No. 142,“Goedwill and Other [ntangible Assets.”

As discussed above, the consolidated financial statements of Manpower Inc. and its subsidiaries as of and for the
year ended December31,2001 were audited by other independent accountants who have ceased operations.
As described in note 6, these consolidared financial statements have been revised to include the transitional
disclosures required by Statement of Financial Accounting Standards No. 142, Also, as described in note 15,
these consolidated financial statements have been restated to conform to the composition of reportable
segments and measurement of segment operating unit profit as of and for the year ended December 31,2002
We audited the adjustments in the transitional disclosures in note 6. We also audited the adjustments
described in note 15 that were applied to restate the 2001 segment disclosures. In our opinion, all such
adjustments are appropriate and have been properly applied. However, we were not engaged to audit, review,
or apply any procedures to the 2001 consolidated financia! statements of the Company other than with
respect to such adjustments and, accordingly, we do not express an opinion or any other form of assurance on
the 2001 consolidated financial statements taken as a whole.

Picurntichoeclogoe L1P

PRICEWATERHOUSECOOPERS LLP
MILWAUKEE, WiSCONSIN
FEBRUARY 11, 2004
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* The following report la a copy of a report previcusly tssusd by Arthur Andersen LLP snd has not bean relssusd by
Arthur Andersen LLP, :

As degcribad In nota 8, we hava pevised our consolidated fingncial statoments as of Dacember 31, 2001 snd for the year
ended December 31, 2001 to Inciude tha transitionst dlsclosures raquired by SFAS No. 142, “Goodwill and Intangibte
Assots” Also, as doscribed in note 15, we have restated these consolldated financisi statements to conform with the
compasition of reportable segments and messurement of Operating unlt profit as of and for the year encded December
31,2003 and 2002,

The Arthur Andersen LLP report does not extend ta these revisions to the 2001 consolldatad financlal statements. These
revisions to the 2001 consolidated financisl statements were reportad on by PricowaterhouseCoopaers LLP, ns stated In
thair rapart appaaring on the pracecing page.

TO THE BOARD OF DIRECTORE AND BHAREHOLDERS OF MANPOWER INC.:

We have audited the accompanying consolidated balance sheets of Manpower Inc. (: Wisconsin corporation)
and subsidiaries as of December 31,2001 and 2000, and the related consolidated statements of operations,
cash flows and shareholders’ equity for each of the three years in the period ended December 31,2001 These
consolidated financial statements are the responsibility of the Company's management. Qur responsibility is
to express an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States.
Those standards require thar we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosurcs in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects,
the financial position of Manpower Inc. and subsidiaries as of December 31,2001 and 2000, and the results of
their operations and their cash flows for each of the three years in the period ended December 31,2001, in
conformity with accounting principles generally accepted in the United States.

Ao Codnsan L LP

ARTHUR ANDERSEN LLP
MILWAUKEE, WiISCONSIN
JANUARY 28, 2002
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CONSOLIDATED STATEMENTSE OF OQOPERATIONS

in millions, axcept per share data

MEBRRA LS Redoadc T A AU 1003 e W02 e 2088
R.evenues from services $12,1845{ §10,6109( $10,483.8
Cost of services 10,047.7 8,700.5 8,527.3
Gross profit ) 21368 1,910.4 1,956.5
Selling and administrative expenses 1,878.9 1,675.6 1,718.9
Operating profit 257.% 2348 237.6
Interest and ather expense 35.8 46.8 39.7
Earnings before income taxes 2221 188.0 197.9
Provision for income taxes 84.4 74.8 73.4
Net earnings $ 1377 § 113.2] § 1245
Net earnings per share $ 1.77] & 1.48| § 1.64
Net ¢arnings per share - diluted 3 .74 § 1.46| $ 1.62

The accompanying notes to canselidated Gnancial stacements are an integral pare of these statements,
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CONSOLIDATED BALANCE SHEETS
in miliions, extept sharo daln

D R D B d e rhe b bem et s amdmn e d b bR b eeh st d e ELLE ooz
ASSETS
Curront Assots
Cash and cash equivalents S 4Z62] & 2840
Accounts receivable, less allowance for doubdul accounts of

$79.1and $70.3, respectively 2,609.4 2,214.2
Prepaid expenses and other assets MU 76.0
Future income tax benefits M4 79.1
Total current assets 32375 2,653.3
Other Assots
Goodwill and other intangible assets, less accumulated

amortization of $53.6 and $46.7, respecuvely 573.8 545.7
Investments in licensees 65.2. 60.5
Qther assets 320.7 253.4
Total other assets 56,7 859.6
Property and Equipment
Land, buildings, leasehold improvements and equipment £06.3 533.4
Less:accumulated depreciation and amortization 419.2 344.6
Net property and equipment 187.1 188.8
Total assets 3 43849 § 37017
LIABILITIES AND SHAREHOLDERS' EQUiTY
Current Liablilities
Accounts payzble 3 555.4! § 4470
Employee compensation payable 05,6 96.2
Accrued habilities 260.0 2957
Accrued payroll taxes and insurance 476.6 391.6
Value added raxes payable _ 358.2 309.0
Short-term borrowings and current maturities of long-term debt 2.1 22.8
Total current liabilities 18779 1,562.3
CGthor Llabllities
Long-term debt 829.6 799.0
Other long-term liabilities 387.1 340.5
Total other liabilitias 11967 1,139.5
Bharoholders’ Equity
Preferred stock, $.01 par value, authorized 25,000,000 shares, none issued - -
Common stock, $.01 par value, authorized 125,000,000 shares,

issued 88,604,575 and 87,043,956 shares, respectively p G .8

Capiral in excess of par value 1,732.5 1,696.2
Accumulated deficit {167.6) (289.7)
Accumulated other comprehensive income {loss) 283 (123.7)
Treasury stock at cost, 9,945,200 shares (?83.8) (283.8Y
Totai sharcholders’ equity 1,310.3 999.9
Tozal habilities and shareholders’ equity $ 43849] $ 3,701.7

The accompanying notes to consolidated financia) staiements are an integral part of these bakance shects.

MANPOWER INC, 0247
2003 ANNUAL REPORT

B




CONSQLIDATED STATEMEMTS OF CASH FLOWS
in millions

A D B D B e emccecesrrrecrmamrrressares ves sesasesesmneeas ot ecememtas et carmeosaren 2003 el 2002 e 2003
Cash Flows trom Operating Activitiss
Net earnings $ 1377 % 11321 $ 1245
Adjustments to reconcile net earnings to net cash
provided by operating activities:
Depreciadon and amoruzation 64.4] 65.4 80.2
Amortization of discount on convertible debentures 7.6 73 2.7
Deferred income taxes (13.0) 10.7 7.3
Provision for doubtful accounss 16.7 18.2 238
Change in operating assets and liabilities:
Amounts advanced under the Receivables Facility - - (145.0)
Accounts receivable : {71.1} (54.4) 217.3
Other assets (25.8) 30.7 {69.1)
Other liabilities 106.9 36.8 {91.1)
Cash provided by operating activities 223.4 2279 136.0
Cash Flows from Investing Activities
Capital expenditures (55.5) {58.5) (87.3)}
Acquisitions of businesses, net of cash acquired (6.7) {33.5) (295.9)
Proceeds from the sale of property and equipment 6.0 5.3 16.1
Cash used by investing acuvities (56.2) (86.7) {367.1)
Cash Flows trom Filnancing Activities
Net change in short-term borrowings (13.6) 4.9 (49.1)
Proceeds from long-term debt 334 653.2 1,089.9
Repayments of long-term debt (104.3) (773.1) (727.8)
Proceeds from stock option and purchase plans 356 29.4 13.6
Repurchases of common stock -~ (30.7) {3.3)
Dividends paid (15.6) (15.3) {15.2)
Cash {used) provided by financing activities (64.5) (131.6) 308.1
Effect of exchange rate changes on cash 39.5 28.6 (12.9)
Net increase in cash and cash equivalents 142.2 38.2 64.1
Cash and cash equivalents, beginning of year 284.0 245.8 181.7
Cash and cash equivalents, end of year $ 4262) §$ 2840} & 2458
Supplemantal Cash Flow Information
Interest paid § 312( § 332 § 380
Income taxes paid $ 6! 8§ 963 § 1179

The accompanying notes to financial Matements are an integral part of these suatements,
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
in millions, except share and per shere data

ACCUNULATED
CAPITAL IN CTHER
COMMON EXCESSOF ACCUMULATED COUPREMEMSIVE TRZASURY
.................. STOCK PARVALUE DEMICIT _ INCOMEwOSS)  _8Tacx ...Jom
Balance, December 31,2000 $ 8B 516314 § (4969 % (145.1) $(249.8) § 740.4
Comprehensive Income: ‘
Net earnings 124.5
Foreign currency translation (35.4)
Unrealized loss on derivatives, net of tax (5.7
Unrealized loss on investments, net of tax (2.8)
Reclassificauon adjustment for losses
included in net earnings, net of tax 5.7
Minimum pension Labiliry adjustment, '
net of tax (7.5)
Total comprehensive income 78.8
Issuances under option and purchase plans 1 13.5 13.6
Dividends ($.20 per share) (15.2) {15.2)
Repurchases of common stock (3.3 {3.3)
Balance, December 31,2601 91,6449 {387.6) (190.8) (253.1) 814.3
Comprehensive Income:
Net earnings 113.2
Foreign currency translation 75.3
Unrealized loss on derivatives, net of tax {6.6)
Unrealized loss on investments, net of tax (5.8)
R.eclassification adjustment for losses
included in net earnings, net of tax 5.1
Minimum pension liability adjustment,
net of tax {9
Total comprehensive income 180.3
Issuances for franchise acquisitions - 219 219
Issuances under option and purchase plans - 29.4 29.4
Dividends ($.20 per share) (15.3) (15.3)
R.epurchases of common stock {30.7) (30.7)
Balance, December 31,2002 91,6962 (289.7) (123.7) (283.8y 999.9
Comprehensive Income:
Net earnings 1377
Foreign currency translation 1456.8
Unrealized gain on derivatives, net of tax 34
Unrealized gain on investments, net of tax 32
Reclassification adjustment for
losses included in net earnings, net of tax ' 1.6
Minimum pension liability adjustment,
net of tax (3.0)
Total comprehensive income 289.7
Issuances for acquisitions - 7 7
Issuances under option and purchase plans - 5.6 35.6
Dividends (§.20 per share) (15.6) (15.6)
Balance, December 31,2003 $ .9 $1,7325 8§ (1676) § 28.3 $(283.8) $13103
The accompanying notes to lidated & ial s are an integral pare of these satements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
in miltions, excapt shars ernd par shars data
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SUMMARY OF SIGNIFICANT
ACCOUNTING PCLICIES

Neature of Operations

Manpower Inc. is a world leader in the employment services industry, offering customers a continuum of
services to meet their needs throughout the employment and business cycle, Qur worldwide network of over
4,000 offices in 66 countries enables us to meet the needs of our customers in all industry segments. Our
largest operations, based on revenues, are located in the United States, France and the United Kingdom. We
specialize in permanent, temporary and contract recruitment; employee assessment; training; internal audir,
accounting, technology and tax services; and organizational consulting services. We provide services to a wide
variety of customers, none of which individually comprise a significant portion of revenues within a given
geographic region or for us as a whole.

Usa of Estimates .

The preparation of financial statements in conformity with accounting principles generally accepted in che
United States requires us to make estimates and assumptions that affect the reported amounts of assets and
habilities and disclosure of contingent assets and liabilities at the date of the finandial statements and the reported
amounts of revenues and expenses for the reporting period. Actual results could differ from these estimates.

We have used estimates to establish liability balances for various items, including amounts related to social
program rernittances in France and payroll tax audir exposures. The liabilities are determined in each country,
based on our historical experience and related trends, and will be adjusted to the extent that our actual expe-
rience differs from our current estimates. In the fourth quarter of 2003, we reduced our estimated liability
related to the social program remittances in France by $16.1 due to recent historical trends in the amounts
remitted to customers.

Basis of Consolldation

The consolidated financial statements include our operating results and the operating results of all of our
subsidiaries. For subsidiaries in which we have an ownership interest of 50% or less, but more than 20%, the
consolidated financial statements reflect our ownership share of those earnings using the equity method of
accounting. These investments are in¢luded as Investments in licensees in the consolidated balance sheets.
Included in Shareholders’ equity as of December 31,2003 are $46.5 of unremitted earnings from investments
accounted for using the equity method. All significant intercompany accounts and transactions have been
eliminated in consolidation.

Revenues

We generate revenues from sales of services by our own branch operations and from fees earned on sales of
services by our franchise operations. The majority of our revenues are generated by ourstaffing business, where
billings are generally negotiated and invoiced on a per-hour basis. Accordingly, as the temporary employees are
placed, we record revenue based on the hours worked. Our franchise agreements generally state that franchise
fees are calculated based on a percentage of revenues. We record franchise fee revenues monthly based on the
amounts due under the franchise agreements for that month. Franchise fees, which are included in Revenues
from services, were $26.5,825.8 and $28.1 for the years ended December 31,2003, 2002 and 2001, respectively.

Advertising Costs
We generally expense production costs of advertising as they are incurred. Advertising expenses were $30.8,
$30.8 and $40.1 in 2003, 2002 and 2001, respectively.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
‘n mi{lions, except share and per shara data

Income Taxes

We account for income taxes in accordance with Statement of Financial Accounting Standards (“SFAS™) No.
109,“Accounting for Income Taxes.” Deferred tax assets and liabilities are recognized for che future tax
consequences attributable to differences between financial statemnent carrying amounts of existing assets and
liabilities and their respective tax bases, net operating loss and tax credit carryforwards, and tax contingencies.
Deferred tax asscts and liabilities are measured using enacted tax rates expected to apply to taxable income in
the years in which those temporary differences are expected to be recovered or settled. We record a valuarion
allowance against deferred tax assets for which utilization of the asset is not likely.

Accounts Receivable Securitization

We account for the securitization of accounts receivable in accordance with SFAS No. 140, Accounting
for Transfers and Servicing of Financial Assets and Extinguishments of Liabilities.” Accordingly, transfers of
receivables are evaluated for sale accounting treatment and if such a transfer qualifies as a sale under SFAS No.
140, the related receivable balance is removed from our consolidated balance sheets and the loss related to the
transfer is recorded as other expense. If the transfer of receivables does not qualify for sale accounting, the relaced
receivable balance remains on our consolidated balance sheet, the corresponding advance is recorded as debt
and the related cost of the transaction is recorded as interese expense. (See note 5 for further information.)

intsnglible Assets

In connection with SFAS No. 142,"Goodwill and Other intangible Assets,” we are required to perform goodwill
impairment reviews, at least annually, using a fair-value-based approach. The majority of our goodwill resuls
from our acquisitions of Elan and Jefierson Wells.

As part of our itpairment reviews, we estimate fair value primarily by using a discounted cash flow analysis
and, for certain larger reporting units, we also consider market comparables. Significant assumprtions used in
this analysis include: expected future revenue growth rates, operating unit profic margins, and working capiral
levels; 2 discount rate; and a terminal value muleiple.

We completed our annual impairment review for 2003 and determined there to be ne impairment of goodwill.
We plan to perform our next annual impairment review during the third quarter of 2004.

We may be required to perform an impairment review prior to our scheduled annual review if certain events
occur, including lower than forecasted carnings levels for various reporting units. In addition, changes to other
assumptions could significantly impact our estimate of the fair value of our reporting units. Such a change may
result in a goodwill impairment charge, which could have a significant impact on the reportable segments that
include the related reporting units and our consolidated financial statements.

Prior to our adoption of SFAS No. 142, goodwill was amortized on a straight-line basis over its useful life,
which was estimated based on the facts and circumstances surrounding cach individual acquisition, not to
exceed 20 years, In accordance with the provisions of SFAS Ne. 141, Business Combinations,” goodwill
resulting from business combinations completed subsequent to June 30,2001 was not amornzed.

In addition to goodwill, we have amortizable intangible assets and intangible assets chat do not require
amortization, which were immaterial as of December 31,2003 and 2002. Amortization cxpense related to
the amortizable intangible assets was immarerial in 2003,2002 and 2001.
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NOTES TQ CONSOLIDATED FINANCIAL STATEMENTS
in millions, exgept share and per ahare data

Marketable Securities

We account for our security investments under SFAS No. 115," Accounting for Certain Investments in Debt
and Equity Securities,” and have determined that all such investments are classified as available-for-sale.
Accordingly, unrealized gains and unrealized losses that are determined to be temporary, net of related income
taxes, are included in Accumulated other comprehensive income (loss), which is a separate component of
Sharcholders’ equity. Realized gains and losses, and unrealized losses determined to be other-than-temporary,
are recorded in our consolidated statements of operations. As of December 31,2003 and 2002, our available-
for-sale investments had a market value of $6.4 and $3.9, respectively, and an adjusted cost basis 0f $6.3 and
$7.0, respectively. As of December 31,2003, none of these availabie-for-sale investments had unrealized losses.

We hold a 49% interest in our Swiss franchise, which maintains an investment portfolio with a market value of
$101.3 as of December 31,2003. This portfolio is comprised of a wide variety of European and U.S. debt and
equity securities as well as various professionally-managed funds,all of which are classified as available-for-sale.
Qur net share of realized gains and losses, and declines in value determined to be other-than-temporary,
are included in our consolidated statements of operations. Qur share of net unrealized gains and unrealized
losses that are determined to be temporary related to these investments are included in Accumulated other
comprehensive income (loss), with the offsetting amount increasing or decreasing our investment in the fran-
chise. In this pordolio, there were no unrealized losses by investment type as of December 31,2003,

Capitalized Sottware

We capitalize purchased software as well as internally developed software. Internal software developmennt costs
are capitalized from: the time the internal use software is considered probable of completion until the software
is ready for use. Business analysis, system evaluation, selection and software maintenance costs are expensed as
incurred. Capitalized software costs are amortized using the straight-iine method over the estimated useful life
of the software. The net capitalized software balance of $47,5 and $38.1 as of December 31, 2003 and 2002,
tespectively, is included in Other assets in the consolidated balance sheets, Amortization expense related to
the capitalized software costs was $5.5,34.7 and $3.5 for 2003, 2002, and 2001, respectively.

Property and Equipment
A summary of property and equipment as of December 31 is as follows:

---------------------------------------------------------- 2003 —————— 2992
Land " $ 23 % 21
Buildings 29.7 27.1
Furniture, fixtures and autos 200.0 1821
Computer equipment 163.3 142.8
Leasehold improvements 211.0 179.3
$ 60631 § 5334

Property and equipment are stated at cost and are depreciated using primarily the straight-line method over
the following estimated useful lives: buildings - up to 40 years;leasehold improvements - lesser of life of asset ot
lease term; furniture and equipment - 3 to 15 years. Expenditures for renewals and betterments are capitalized
whereas expenditures for repairs and maintenance are charged to income as incurred. Upon sale or disposition
of property and equipment, the difference between the unamortized cost and the proceeds is recorded as either
a gain or a loss and is included in our consolidated statemnents of operations.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
in millions, excspt shars and per share date

Derlvative Financlal instruments

‘We account for our derivative instruments in accordance with SFAS Nos. 133, 137, and 149 related to
“*Accounting for Derivative Instruments and Hedging Activities” (“SFAS No. 133, as amended”). Derivative
instruments are recorded on the balance sheet as either an asset or liabilicy measured at their fair value. [f the
derivative is designated as a fair value hedge, the changes in the fair value of the derivative and of the hedged
item attributable to the hedged risk are recognized in earnings. If the derivative is designated as a cash flow
hedge, the effective portions of the changes in the fair value of the derivative are recorded as a component of
Accumulated other comprehensive income {loss) and recognized in the consolidated staternents of operations
when the hedged item affects earnings. Ineffective portions of changes in the fair value of hedges are recognized
in earnings.

Forelgn Currency Translation

The financial staternents of cur non-U.S.subsidiaries have been translated in accordance with SFAS No.52,
“Foreign Currency Translation.” Under SFAS No. 52, asset and liability accounts are translated at the current
exchange rate and income statement items are translated at the weighted-average exchange rate for the year,
The resulting translation adjustments are recorded as a component of Accumulated other comprehensive
income {loss), which is included in Shareholders’ equity. In accordance with SFAS No. 109, no deferred taxes
have been recorded related to the cumulative translation adjustments.

Certain foreign currency denominated borrowings are accounted for as a hedge of our net investment in our
subsidiaries with the related functional currencies. Since our net investment in these subsidiaries exceeds the
amount of the related borrowings, all translation gains or losses related to these borrowings are included as a
component of Accumulated other comprehensive income {loss).

Shereholders’ Equity

The Board of Directors have authorized the repurchase of a total of 15,000,300 shares of our common stock.
Share repurchases may be made from time to time and may be implemented through a variety of methods,
including open market purchases, block transactions, privately negotiated transactions, accelerated share
repurchase programs, forward repurchase agreements or similar facilities. As of December 31,2003, 9,945,200
shares at a cost of $283.8 have been repurchased. During March 2002, 900,000 shares at a cost of $30.7 were
repurchased to settle a forward repurchase agreement. A total of 1,000,000 shares were repurchased under the
forward repurchase agreement st a total cost of $34.0.There were no share repurchases in 2003.

Statement of Cash Flows
We consider all highly liquid investments with a maturity of three months or less when purchased to be
cash equivalents.

Stock Compensation Plans

‘We account for all of our fixed stock option plans and our 1990 Employee Stock Purchase Plan in accordance
with APB Opinion Ne. 25,"Accounting for Stock Issued to Employees,” and related Interpretations. No
stock-based employee compensation expense is reflected in Net earnings as all options granted under those
plans had an exercise price equal to the market value of the underlying common stock on the date of grant.The
following table {page 54) illustrates the effect on Net earnings and Net earnings per share if we had applied
the fair value recognition provisions of SFAS No.123,“ Accounting for Stock-Based Compensation,”to stock-
based employee compensation.

MANPOWERINC. 052
2003 ANNUAL REPORT

D— |



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
in miliionsa, srcept share arnd per share dala

YIARIWDIIDISINBERNL 00 2002 2001

Net Earnings
Net earnings,as reported $ 13771 % 1132) § 1245
Less: Total stock-based employee compensation expense )

determined under the fair value method for all awards,

net of related tax effects 5.4 45 5.1
Pro forma net earnings $ 313, & 1087 % 1194
Net Earnings par Share
Basic - as reported 5 .77 % 148 § 1.64
Basic - pro forma $ 1701 § 143 8 1.58
Diluted ~ as reported 1 1.74} § 146 § 1.62
Diluted - pro forma $ 167} & 140) 5§ 156

The fair value of each option grant is estimated on the date of grant using the Black-Scholes option-pricing
model with the {ollowing weighted-average assumptions used for grants in 2003,2002 and 2001, respectively:
risk-free interest rates of 3.3%, 4.6% and 4.6%; expected volatility of 40.1%, 40.9% and 17.7%; dividend yield
of .5% in all years; and expected lives of 7.4 years, 6.4 years and 7.2 years. The weighted-average fair value of
options granted was $10.32, §10.86 and $7.16 per share in 2003, 2002 and 2001, respectively.

Recontly Issued Accounting Stendards .

During November 2002, the Financial Accounting Standards Board (“FASB”)} issued Interpretation No. 45,
“Guarantor's Accounting and Disclosure Reguirements for Guarantees, Including Indirect Guarantees of
Indebtedness of Others,” which clarifies the required disclosures in interim and annual financial statements
about obligations under certain guarantees. It also requires the recognition, at the date of inception of a
guarantee,of a liability for the fair value of the obligation. The initial recognition and measurement provisions
of this Interpretation were effective for guarantees issued or modified after December 31,2002.The adop-
tion of the initial recognition provisions of this Interpretation did not have an impact on our consolidated
financial statements.

During June 2002, the FASB issued Statement of Financial Accounting Standards (“SFAS”) No, 146,
" Accounting for Costs Associated with Exit or Disposal Activities,” which requires that a liability for a cost
associated with an exit or disposal activity be recognized, at fair value, when the liability 1s incurred rather
than at the time an entity commits to a plan.The provisions of SFAS No. 146 were effective for exit or disposal
activities initiated by us after December 31, 2002. The adoption of SFAS No. 146 did not have a significant
impact on our consolidated financial statements.

During April 2003, the FASB issued SFAS No.149,“ Amendment of Statement 133 on Derivative Instruments
and Hedging Activities,” which amends and clarifies financial accounting and reporting for certain derivative
instruments. The adoption of this statement did not have an impact on our consolidated financial statements,
as we are not currently a party to derivative financial instruments addressed by this standard,

During May 2003, the FASB issued SFAS No. 150,“Accounting for Certain Finanical Instruments with
Characteristics of both Liabilities and Equity,” which establishes standards for the classification and measurement
of certain financial instruments with characteristics of both liabilities and equity. The adoption of this state-
ment did not have an impact on our consolidated financial statements, as we are not currently a party ro such
instruments addressed by this standard.
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NOYES TO CONSOLIDATED FINANCIAL STATEMENTS
in milligns, sxcep! shars end per share data

During jJanuary 2003, the FASB issued Interpretation No. 46, Consolidation of Variable Interest Enities,”
which clarifies the consolidation and disclosure requirements related to variable interests in a variable interest
entity, A variable interest entity is an entity for which contro! is achieved through means other than voting
rights. The consolidation provisions of this Interpretation, as revised, were effective immediately for intereses
created after January 31,2003 and are effective on March 31, 2004 for interests created before February 1,
2003.This Interpretation will not have an impacr on our consolidated financial statements as we do not have
any variable interest entities that require consolidation.

During December 2003, the FASB revised SFAS No. 132,"Employers' Disclosures about Pensions and Other
Postretirement Benefits,” to require additional disclosures about the assets, obligations, cash flows, and net
periodic benefit cost of defined benefit pension plans and other defined benefit postretirement plans. These
disclosure requirements are effective immediately for our domestic plans, except for estimated future benefit
payments, which will be effective in 2004. All such disclosure requirements will be effective for our non-
UL.S. plans in 2004 This Statement also requires interim-period disclosures of the components of net periodic
benefit cost and, if significantly different from previously disclosed amounts, the amount of contributions and
projected contributions to fund pension plans and other postretirement benefit plans. These interim-period
disclosures will be effective for us in the first quarter of 2004.

02.
ACQUISITIONS OF
BUSINESSES

From time to time, we acquire and invest in companies throughout the world, including U.S. franchises. The
total cash consideration for such transactions was $6.7,$33.5 and $295.9 in 2003, 2002 and 2001, tespectively,
the majority of which was recorded as goodwill. During 2003 and 2002, we acquired companies and ownership
interests in certain U.S. franchises in exchange for approximately 13,000 and 592,000 shares, respectively, of our
common stack, which had an aggregate market valuc of 8.7 and $21.9, respectively, at the dates of acquisition,

in July 2001, we acquired Jefferson Wells International, Inc. {"Jefferson Wells”}, a professional services provider
of internal audit, accounting, technology and tax services, with a network of offices throughout che United
States and Canada. The total consideration paid for Jefferson Wells was approximately $8174.0, including
assumed debt, of which approximately $153.4 was recorded as goodwill. No other significant intangible assets
were recorded. ‘

Subsegquent Event

On January 22, 2004, we completed our exchange offer to acquire Right Management Consultants, Inc.
{"Right”), the world's largest career transition and organizational consulting services firm, operating through
over 300 offices in 35 countries. The acquisition of Right will expand the zange of services that we offer to
customers as a strategic partner throughout every stage of the employment cycle. Throughout 2004, we will
combine our Empower operations into Right, and this combined group will be a separate reportable segment
in 2004.

As a result of the exchange offer, 91.7% of Right's outstanding shares were each tendered and exchanged for
.3874 shares of our common stock and cash for fractional shares. The remaining outstanding shares were
converted into the right to acquire our common stock at the same exchange rare.

We have issued approximately 8,850,000 shares of our common stock in exchange for Right’s outstanding
shares. We also assumed both of Right’s stock option plans, converting outstanding options to purchase shares
of Right common stock into 1,961,000 options to purchase shares of our common stock.

MANPOWER INC. ObE
20063 ANNUAL REPORT

e EEEEEE——— ]



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
in millions, except share and per share data

The estimated purchase price for this transaction 1s $640.0, including the value of common stock to be issued,
the estimated fair value of stock options, the Long-term debt repaid upon the change of control, the estimated
merger-related costs and estimated severance and additional Supplemental Executive Retirement Plan
("SERP™) Hability, net of deferred taxes.

The purchase price allocation has not yet been completed, since some of the merger-related costs have not yet
been finalized, and we do not vet have final valuations of the stock options, the additional SER P liability,and
the intangible assets acquired. -

03.
EARNINGS
PER SHARE

The calculation of Net earnings per share for the years ended December 31, is 25 follows:

................................................................................................................... 2003 e 3000 R0O

Net earnings available to common sharcholders $ 13771 % 1132 § 1245

Weighted-average common shares ourstanding (in millions) 777 76.4 75.9
$§ 1770 $ 1.48; § 164

The calculation of Net earnings per share - diluted for the years ended December 31, is as follows:

..................................................................... 3003 e 2002
Net carnings available to common shareholders $ 1377] 8 1132] & 1245
Weighted-average common shares outstanding (in millions) 77.7 76.4 75.9
Effect of dilutive securities - stock options {in millions) 1.6 1.3 1
79.3 77.7 77.0
3 174 % 146 § 162

The calculation of Net earnings per share - diluted for the years ended December 31,2003, 2002 and 2001
does not include certain stock option grants because the exercise price for these options is greater than the
average muarket price of the common shares during thar year. The number, exercise prices and weighted-aver-
age remaining life of these antidilutive options is as foliows:

2003 2002 .20
Shares (in thousands) 217 207 1,218
Exercise price ranges $37 - %44 $36 - 841 $32-341
Weighted-average remaining life 7.3 years 5.6 years 7.4 years

In addition, there were 6.1 million shares of cornmon stock that were contingently issuable under cur unsecured
zero-coupon convertible debentures, due August 17,2021 (“Debentures”). Such shares are excluded from
the calculation of Net earnings per share - diluted based upon the terms of the Debentures and our intent
to sertle any potential “put” of the Debentures in cash. In the event of a significant change in the economic
environment, we may choose to settle a future “put” with common stock, which would have a dilutive effect
on existing shareholders.

066 MANPOWER INC,
2003 ANNUAL REPORT
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in millions, except ahare and per share data

The 6.1 million contingentdy issuable shares under the Debentures will be included in the calculation of Net
carnings per share - diluted, using the “if-converted™ method, when the shares become issuable under the
conversion feature of the Debentures or when certain conditions are met at the end of a reporting period.
Under the “if-converted” method, net earnings available to common shareholders would be adjusted for the
amortization of the discount on the Debentures, net of tax, for the respective periods. The Debentures become
convertible from the thirtieth trading day in a quartet through the twenty-ninth trading day in the following
quarter when our share price for at Jeast 20 of the first 30 trading days of a quarter is more than 110% of the
accreted value per convertible share on the thirtieth trading day of that quarter. Given the accreted value
per convertible share on the thirtieth wrading day of the first, second, third and fourth quarters of 2004, our
share price will have to exceed $46.80,%47.14,847.50 and §47.85, respectively, during the relevant measure-
ment periods to be convertible. The Debentures are also convertible in certain other ¢circumstances as set
forth in the indenture. '

04.
INCOME TAXES

The provision for income taxes consists of:

YEAREMOED DRCEHBER I o eimeremisiserrmsamrronnserrecvmmsammemntormss sores someaebos soana 093 2002 e L1 AN
Curront
United States:
Federal $ 10] % 341 ¢ 11.3
State 7 (.3) (.3)
Foreign 95.7 61.0 75.2
Total current 97.4 64.1 86.2
Deterrod
United States:
Federal (4.5) 8.0 {10.4)
State 3 7 4
Foreign {8.8) 20 (2.8
Toual deferred (13.0) 10.7 {12.8)
Total provision § ‘844 $ 48] & 734

A reconciliation between taxes computed at the United States Federal statutory tax rate of 35% and the
consolidated effective ax rate is as follows:

YEARENDED DECEUBER 31 o oeeeerecnsteerassssasasseseeraseser sanearesessnensmars srscesanesesnnas 2003 1002 e avel
Income tax based on statntory rate $ 7771 8  658] 8 693
Increase (decrease) resulting from:
Foreign tax rate differences : 7.7 4.5 3.6
Tax effect of foreign earnings 6.8) 7 (2.3
Change in valuation reserve 6.3 5.6 6
Other, net (.5) {1.8) 2.2
Total provision : $ 844 § 748 § 73.4
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
in millions, excapt share and per share data

Deferred incorne raxes are recorded on temporary differences at the tax rate expected to be in effect when the
temporary differences reverse. Temporary differences, which gave rise to the deferred tax assets as of December
31, are as follows:

......................................................................................................................................... 2003 e B0
Current Future Income Tex Benefits
Accrued payroll taxes and insurance 3 165) § 178
Employee compensation payable 206 18.1
Pension and postretitement benefits i3.6 8.9
Other 555 36.7
Valuatien allowance {5.2) (2.4)
101.4 79.1
Noncurrent Future Income Tax Beneflis
Accrued payroll taxes and insurance Z7.4 276
Pension and postretirement benefits 30.6 28.4
Nert operating losses and other 93.5 90.3
Valuation allowance (28.9) (31.0)
119.6 115.3
Total future tax benefits $§ 2210 § 1944

The noncurrent furure income tax benefits have been classified 2s Otherassets in the consolidated balance sheets.

We have U.S. Federal and foreign net operating loss carryforwards totaling §185.1 that expire as follows:
2004 - $.2,2005 - $1.1,2006 - §.8,2007 - $2.0,2008 - $3.4,2009 and chereafter - $48.0 and $129.6 with no
expiration. We have U.S. state net operating loss carryforwards totaling $144.1 that expire zs follows: 2004 -
£67.7,2005 - $11.6,2006 - $7.6,2007 - $8.5, 2008 - $9.2 and thereafter - $39.5. We have recorded a deferred
tax asset of $63.8 as of December 31, 2003, for che benefit of these net operating losses. Realization of this asset
is dependent on generating sufficient taxable income prior to the expiradon of the less carryforwards. A valua-
tion allowance of $34.1 has been recorded as of December 31,2003, as management believes that realization
of certain loss carryforwards and other deferred tax assers is unlikely.

Pretax income of foreign operations was $169.5,8162.9 and $163.6 in 2003, 2002 and 2001, respectively. United
States income rtaxes have not been provided on unremirted earnings of foreign subsidiaries that are considered
to be permanenuy invested. If such earnings were remitted, foreign rax credits would substantially ofsec any
resulting United States income tax. As of December 31,2003, the estimated amount of unremitted earnings of
the foreign subsidiaries totaled approximately $287.5.

We have 1ax contingencies recorded related to items in various countries, including amounts related to items
currently under audit. These amounts are included in Other long-term lizbilities. These reserve balances wil
be adjusted 10 the extent that these items are settled for amounts different than the amounts we have recorded.
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in millions, oxcept shars and per share dala

G5,
ACCOUNTS RECEIVABLE
SECURITIZATICN

We 2nd certain of our ULS. subsidiaries have 2n agreement (the “Reeceivables Facility”} with a financial institution
whereby we transfer on a continuous basis an interest in all eligible trade accounts receivable. Putsuant to the
Receivables Facility, we formed ltonwood Capital Corporation, a wholly owned, special purpose, bankruptey-
remote subsidiary (“ICC”) that is fully consolidated in our financial statements. [CC was formed for the sole
purpose of transferring receivables that we and ceraain of our subsidiaries generate. Under the Receivables
Facility, we and certain of our subsidiaries, irrevocably and without recourse, transter all of our accounts receivable
to ICC.ICC, in wurn, has transferred and, subject to certzin conditions, may from time to time transfer an
undivided interest in these receivables and is permitted to receive advances of up to $200.0 for the transfer of
such undivided interest. The agreement expires in July 2004 and it may be extended further with the financial
institution's consent.

During November 2002, we amended our Receivables Facility to allow ICC the ability to repurchase, in full
or in part, the accounts receivable it transferred to the third party. Therefore, transfers made after this amend-
ment do not qualify for sale accounting, and accordingly, the receivables transferred to the third party remain
on our consolidated balance sheet with the corresponding advance being recorded as debt. Prior to the
November 2002 amendment, any transfers of receivables qualified for sale accounting, and therefore the related
receivable balance was removed from the consolidated balance sheets. No amounts were advanced under this
facility as of December 31,2003 and 2002.

Costs assaciated with the transfer of receivables primarily relate to the discount and fees associated with the
amounts advanced. During 2003, 2002 and 2001, such costs were §.4,$.4 and $5.3, respectively, which were
recorded as other expenses in the consolidated statements of operations.

06.
GOODWILL AND CTHER
INTANGIBLE ASSETS

On January 1, 2002, we adopted SFAS No. 142,“Goodwill and Other Intangible Assets,” which prohibits the
amortization of goodwill and identifiable intangible assets with an indefinite life. A summary of Net earnings
and Net earnings per share, as if we had adopted SFAS No. 142 as of January 1,2001, s as follows:

YEAR EXNDED DZCEMBEDN 31 1002 2302 oot

Adjusted Net Earnings
As reported $ 13771 8 1132 & 1245
Goodwill amortization, net of tax - - 14.8

Adjusted Net Earnings per Share

As reported $ 177 8 148] § 1.64
Goodwill amortization, net of tax - - 19
' 8§ 177 $ 148 § 183

Adlusted Nel Earalngs per Share - Diluted
As reported 3 174 § 146 § 1.62
Goodwill amdrtization, net of tax - - .19
S 174 8 1.46| § 1.81
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Changes in the carrying value of goodwill by reportable segment are as follows:

OTHER

UNITED STATES EMEA  OPERATIONS e JOTAE
Balance, December 31,2001 $ 514 $ 171.4[ § 2575] § 4803
Goodwill acquired throughout the year 284 3.9 14.6) 46.9
Currency impact and other - 6.1 20 18.1
Balance, Décember 31,2002 79.8 191.4 274.1 545.3
Goodwill acquired throughout the year 1.3 . 1.8 2.6 5.7
Currency impact and other - 18.8 2 19.0
Balance, December 31,2003 $ 81.1] & 2120} § 2769| $ 5700
There were no reductions to goodwill as a result of dispositions during 2003 or 2002.
07.
DEBT
Information concerning Short-term borrowings as of December 31, is as follows:
..................................................................................................... 2003 2082
Short-term borrowings $ 53 & 166
Weighted-average interest rates 6.0% 4.0%

We maintain separate bank facilities with foreign financial institutions to meet working capital needs of our
foreign operations. As of December 31, 2003, such facilities totaled $230.2, of which $224.9 was unused. We
have no significant compensating balance requirements or commirment fees related to these lines.

A summary of Long-term debt as of December 31, is as follows:

........................................................................................................... ELUE S L.
Zero-coupon convertible debentures $ 23576[ $ 2500
Euro-denominated notes due July 2006 251.9 2101
Euro-denominated notes due March 2005 191.1 159.2
Rievolving credit agreement:

Euro-denominated borrowings. at a rate of 3.3% and 4.0%, respectively 126.0 105.0

Yen-denominated borrowings, at 2 rate of 1.0% - 687
Commercial paper, maturing within 90 days, at weighted-average

interest rates of 1.9% - 7
Other 9.8 11.5

836.4 805.2

Less - current maturities . 6.8 6.2
Long-term debt $ 8296] $ 799.0
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Convertible Debentures

We have $435.4 in aggregate principal amount at maturicy of unsecured zero-coupon convertible debentures,
due August 17,2021 {the‘Debentures). These Debentures were issued in August 2001 at a discount to yield an
effective interest rate of 3% per year,and they rank equally with all of our existing and future senior unsecured
indebtedness. The unamortized discount was $177.8 and $185.4 as of December 31, 2003 and 2002,
respectively. During 2003 and 2002, $7.6 and $7.3, respectively, of the discount was amorrized to Interest
expense in the consolidated statements of operations. There are no scheduled cash interest payments assoctated
with the Debentures.

The Debentures are convertible into 6.1 million shares of our common stock if the closing price of our
common stock on the NewYork Stock Exchange exceeds specified levels, or in certain other circumstances.

Holders of the Debentures may require us to purchase these Debentures at the issue price, plus accreted original
issue discount, on the first, third, fifth, tenth and fifteenth anniversary dates. We have the option to settle this
obligation in cash,common stock, or 2 combination thereof There were no Debenrures “put” to us on the first
anniversary date and the next “put” date is on the third anniversary date, August 17,2004 which is also the Brst
date we may ““call” the Debentures. Our intent is to setde any furure“put” in cash. In the event of a significant
change in the economic environment, we may choose to setde a future “put” with common stock, which
would have a dilutive effect on existing shareholders. These Debentures have been classified as Long-term debt
on our consolidated balance sheet as of December 31,2003, due to our intentand ability to refinance them on
a long-term basis.

Euro Notes

We have two Euro-denominated unsecured notes with face values of €200.0 and €150.0.The €200.0 notes are
due July 2006 and have scheduled annual interest payments at a rate of 3.63%.The €150.0 notes are due March
2005 and have scheduled annual interest payments at a rate of 6.25%. (See note 13 for further information.)

Revaoiving Credit Agretments

We have revolving credit agreements with a syndicate of commercial banks. The agreements consist of a
£450.0 five-year revolving credit facility (the “Five-year Facility”} and a $200.0 364-day revolving credit
facility (the *364-day Facility”). The Five-year Facility expires in November 2006. During Octaber 2003, we
renewed our 364-day Facility with a syndicate of commerciat banks. The availabilicy under this facility was
veluntarily reduced from $285.0 to $200.0 and it matures in October 2004. All other terms and conditions
remain unchanged.

The revolving credit agreements allow for borrowings in various currencies and up to $100.0 of the Five-year
Facility may be used for the issuance of stand-by lerers of credit. Quistanding letters of credit totaled $66.7 and
$71.1 a5 of December 31,2003 and 2002, respectively. Additional borrowings of $457.3 were available to us
under these agreements as of December 31, 2003.

The interest rate and facility fee on both agreements, and the issnance fee paid for the issuance of lerters of
credit on the Five-year Facility, vary based on our debt rating and borrowing level. Currently, on the Five-year
Faciliry, the interest rate is LIBOR plus .9% and the facility and issuance fees are .2% and .9%, respectively. On
the 364-day Facility, the interest rate is LIBOR. plus .925% and the faciliry fee is .175%.

Qur Five-year Facility and 364-day Facility require,among other things, that we comply with a Debt-to-EBITDA
ratio ofless than 3.25 to 1 and a fixed charge ratio of greater than 2.00t0 1. As defined in the agreements, we had
a Debt-to-EBITDA ratio of 2.75 to 1 and a fixed charge ratio of 2.38 to 1 as of December 31, 2003.
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There were no borrowings outstanding under our commercial paper program as of December 31, 2003.
Borrowings of .7 were outstanding as of December 31, 2002. Commercial paper borrowings, which are
backed by the Five-year Facility, have been classified as Long-term debt due to our intent and abiliry to
refinance them on 2 long-term basis under this facilicy.

Swap Agreaments
We have entered into various interest rate swap agreements to managg our interest rate and currency risk asso-
ciated with our debt instruments. (See note 13 for further information.)

Fair Value of Debt
The carrying value of Long-term debt approximates fair value, except for the Euro-denominated notes and
the Debenrures, which had a fair value, as determined by quoted marker prices,as of December 31, as follows:

.............................................................................................. 2038 bkt
Euro denominated notes $ 4567 § 37127
Zero-coupon convertible debentures 303.2 267.1

Debt Maturities
The maturidies of Long-term debt payable within each of the four years subsequent to December 31,2004 are
as follows: 2005 - $192.6,2006 - $378.8,2007 - 8.3 and 2008 - 8.0 and thereafter - §257.9.

C8.
STOCK
COMPENSATION PLANS

In April 2003,0ur sharcholders approved the 2003 Equity Incentive Plan of Manpower Inc. which authorized
4,500,000 shares for grant. Under this plan, all of our full-time employees and non-eniployee directors are
eligible to receive stock options, stock appreciation rights, restricted stock and deferred stock grants. As of
December 31,2003, we had approximately 4,417,750 shares of common stock remaining available for grant
under this plan. As a result of the adoption of this plan, we no longer make any grants under our 1994 Executive
Stock Option and Reestricted Stock Plan.

Awards may be granted under the plan to eligible employees at the discretion of the plan adrinistrator, which
may be the Board of Directors or a comnmittee of the Board of Directors. All options and stock appreciation
rights are granted at a price determined by the administrator, not less than 100% of the fair market value of the
common steck on the date of grant. The administrater also determines the period during which options and
stock appreciation rights are exercisable. Generally, options are granted with a vesting period of up to four years
and expire ten years from the date of grant, As of December 31, 2003, no stock appreciation rights had been
granted or were outstanding.

Under the current compensation arrangement, all of our non-employee directors may elect to receive
deferredstock in lieu of the portion of the annual cash retainer as to which there was not an election in effectas
of July 29,2003 under the prior compensation arrangement. Non-employee directors who were in office
prior to fuly 29, 2003 for whom an election was not in effect through November 4,2006 will continue to have
the right to elect to receive an option to purchase shares of our common stock under the prior compensation
arrangement, with respect to a portion of the annual cash retainer through November 2006.The number of
shares of deferred stock is determined pursuant to a formula set forth in the terms and conditions adopted
under the 2003 plan and the number of shares covered by the option are determined in accordance with the
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terms of the prior compensation arrangement. Non-employee directors also receive an annual option grant as
additional cornpensation for board service. The per shate purchase price for each option awarded is equal to
the fair market value of our common stock at the date of grant. Options arc exercisable for the vested portion
during the director’s tenure and a limited period thereafier. Deferred stock is scteled in shares of common
stock following the directors’ termination from the board.

The value of restricted stock granted is charged to equity and amortized to expense over the restricion period.
There were 66,500 restricted shares granted during 2003, and no restricted shares were granted during 2002.
During 2003 and 2002, we recognized 3.5 and §.1, respectively, of expense, net of tax, related to restricted stock
grants. As of December 31,2003 there were 68,500 restricted shares that had not vested.

In addition to the stock option plan discussed above, we have the Savings Related Share Option Scheme for
United Kingdom employees with at least one year of service. As of December 31, 2003, there were approxi-
mateiy 801,000 shares of common stock remaining availzble for grant under this plan The employees are
offered the opportunity to obtain an option for aspecified number of shares of common stock at not less than
85% of its market value on the day prior to the offer to participate in the plan. Options vest after either three,
five or seven years, but may lapse earlier. Funds used to purchase the shares are accumulated through specified
payroll deductions overa 60-month period.

Information related to options outstanding under our plans, and the related weighted-average exercise prices
as of and for the years ended December 31, is as follows:

............. 2002 1T SRR ..

_____ £HARES (000) PRICE  SWARGS (000) PRICZ  SwaRs&lged)  pnies
Options outstanding,

beginning of period 5641} 8 29 5,437 $ 26 5341 $ 25
Granted 982 32 1,645 34 722 3t
Exercised {1,345) 23 (1,211) 21 (357 16
Expired or cancelled (214) 32 (230 36 {269) 28
Options outstanding,

end of period 5064 8 3 56411 § 29 5437 § 26
Options exercisable,

end of period 3,008; § k]! 2,951 $ 27 3,280{ § 24

Oprions cutstanding and exercisable as of December 31,2003 are as follows:

.............................. OFTIONS QUTSTANMIZG GPTIONS ERERCISANLE
WZIONTED-

AVERAGE WEIGHTID- wIngTIo-

RELAINING AVSRAGE avzaaes

CONTRAGTUAL ZXTRCISE FRERCISI

Ll LR L SRAREBlORD) . LFE Fucz Buagzsiego) 2aice
$10-325 626 53] $ 22 543 % 22
26-30 1,164 6.4 29 801 29
31-33 1,236 8.0 3 520 32
34 1,514 7.9 34 684 3
35-44 524 6.5 37 460 ¥
5,064 711 § 3 3008 § k)
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Other Stock Plans

We have reserved 2,250,000 shares of commeon stock for issuance under the 1990 Employee Stock Purchase
Plan, of which 479,000 shares remained available for furare issuance as of December 31,2003. Under the plan,
designared Manpower employees meeting certain service requirements may purchase shares of our commeon
stock through payroll deductions. These shares may be purchased at the lesser of 85% of their fair marker value
at the beginning or end of each year. During 2003, 2002 and 2001, employees purchased 193,000, 136,000 and
67,000 shares, respectively, under the plan.

og
Nty
RETIREMENT PLANS

Dafined Beneflt Plans

We sponsor several qualified and nonqualified pension plans covering substantally all permanent employees.
The reconciliation of the changes in the plans’ benefit obligations and the fair value of plan assets and the
statemnent of the funded status of the plans are as follows:

OO . XL VL SR KON SLANS
......................................... 2003 L SO ... IO .
Changs in Baneatit Obligation
Benefit obligation, beginning of year . § 436) % 407 8 Bt1] & 675
Service cost 1 A 33 35
interest cost 2.7 29 42 38
Actuarial (gain) loss 8 33 5.8 {.6)
Plan participant contributions - - 7 6
Benefits paid (3.9) 3.4 . (LY9) (1.6}
Currency exchange rate changes - ~ 10.4 7.9
Benefit oblignr.ion, end of year 8 433 § 4361 $ 103.4] % 81.1
Change in Plan Assets
Fair value of plan assets, beginning of year g 307( 8 329 § 506] 8 473
Actual return on plan assets 6.4 (.7} 6.1 {3.9)
Plan participant contributions - - 7 b
Company contributions 1.8 19 5.2 3.4
Benefits paid (3.9 (3.4) (1.9 {1.6)
Currency exchange rate changes - - 6.4 4.8
Fair value of plan assets, end of year 8 356 B 3071 $ 6714 % 50.6
Funded Status
Funded status of plan $ 83y 8 (129 $ (363 $ (30.5)
Unrecognized net {gain} loss (6.8} (3.8) 31.4 28.1
Unrecognized prior service cost - - 2 2
Unrecognized transitional asset (1 (1) 2 2
Net amount recognized $§ (1520 8 (168) 3§ (45) $ (2.0
Amounts Recognized
Accrued benefit liability $ (173 & (168 B3 (197 § (14.9)
Intangible asser : - - 5 3
Accumulated other comprehensive loss : 2.1 - 147 12.6
Net amount recognized ' $ (152) § (168) & 45] % 2.0
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We use a September 30 measurement date for the U.S. plans,

The accumulated benefit obligation for our U.S, plans that have plan assets was $29.8 and $29.3 2s of December 31,
2003 and 2002, respectively. By its nature, the other U.S. plan does not have plan assets and the accumulated
benefit obligaton was $12.7 as of December 31,2003 and 2002.

The accumulated benefit obligation for rwo of our non-U.S. plans that have plan assets exceed the fair value of
those assets.

The compenents of the net periodic benefit cost for all plans are as follows:

YEARENDED DECEMBER 31 e srmnromm oo somescmmmre srmmt o an rmme ce st becrtes e s o003 L 14 S 2001
Service cost $ 340 3 36] S 34
Interest cost 6.9 6.7 6.3
Expected return on assets (5.8) (5.7 (5.5
Amottization of:

unrecognized loss (gain} 2.0 (2 {7)

unrecognized transitional asset * (.1} (2 {.2)
Total benefit cost $ 64| $ 42| ¢ 33

The weighted-average assumptions used in the measurement of the benefit obligation are as follows:

......................... US. PLANS L NORULS BLANS
OOy . N oz 2083 002
Discount rate 6.3% 6.5% 4 8% 5.2%
Rate of compensation increase 4.5% 5.0% 4.1% 3.9%

The weighted-average assumptions used in the measurement of the net periodic benefit cost are as follows:

................... USPLANS v e ne s O S BUANS
2002 2082 2001 2003 I_?_D_?__ - '?_0.9_1’

Discount rate 6.5% l 7.5% 7.5% 5.2% - 5.4% 5.6%
{
Expected long-term
return on plan assets 8.5% 8.5% 8.5% 5.1% 6.1% 6.7%
Rate of compensation
increase 5.0% 6.0% 6.0% 3.9% 4.1% 4.2%

Qur overall expected long-term rate of return on U.S, plan assets is 8.5%. A building block approach has been
employed to establish this return. Historical markets are studied and long-term historical relationships
between equity securities and fixed income instruments are preserved consistent with the widely accepted
capital market principle that assets with higher volatility generate a greaier return over time, Current market
factors such as inflation and incerest rates are evaluated before long-term capiral marker assumptions are
determined. The long-term porefolio return is established via a building block apptoach with proper con-
sideration of diversification and rebalancing. Peer data and historical returns are reviewed to check for
reasonableness and appropriateness.

Projected salary levels utilized in the determination of the projected benefic obligation for the pension plans
are based upon historical experience. The unrecognized trznsitional asset is being amortized over the estimated
remaining service lives of the employees.
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Our US. pension plan weighted-average asset allocations are as follows;

DECELILER 31 1003 1002

Asset Category

Equity securities 61.7% 58.3%
Fixed-income securicies 23.8% 33.1%
Cash and other 14.5% 8.6%

‘We use an external investment manager to assist us in establishing our investment strategies and policies. Our
long-term objective is to minimize plan expenses and contributions by outperforming plan liabilities. We have
historically used a balanced portfolio strategy based on a target allocarion of 60% equity securities and 40%
fixed-1ncome instruments. This target allocation was determined based on the favorable risk toleranee charac-
teristics of the plan and, at times, may be adjustad within a specified range to advance our overall objective.
The equity porefolio is managed using a value style with diversified, domestic, mid-cap securities. At times,
an international equity position may be used to enhance long-term results and adjust diversification. The
fixed-income portfolio is managed by utilizing incermediate term, high credit quality instruments.

Plan assets are primarily comprised of common stocks, professionally-managed equiry and bond funds,and U.S.
and UK. government and agency securities. The U.S. plan assets do not include any of our debt or equity securities.

Raotirow Health Caro Plan

We provide medical and dental benefits to certain eligible retired employees in the United States. Due to the
nature of the plan, there are no plan assets The reconciliation of the changes in the plan's benefit obligation and
the statement of the funded starus of the plan are as follows:

.................................................................................................... 2003 o ......B002
Benefit obligation, beginning of year $ 206 & 205
Service cost 4 3
Interest cost 1.3 13
Actuarial loss {gamn) 3 (.5
Benefits paid (1.0} (1.0}
Benefit obligation, end of year 216 20.6
Unrecognized net gain 6.8 7.8
Accrued liability recognized $ 2841 § 284

Qur U.S. postretirement health care plans provide for prescription drug benefits. On December 8, 2003, the
Medicare Prescription Drug Improvement and Modernization Act of 2003 (“the Act”) was signed into law.
The Actintroduces a prescription drug benefit under Medicare (Medicare Part D} as well as a federal subsidy to
sponsors of retiree health care benefit plans thae provide a benefit that is at least actuarially equivalent to
Medicare Part D. Specific authoritative guidance on the accounting for the federal subsidy is pending and chat
guidance, when issued, could require us to change previously reported information.
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We use a December 31 measurement dace for this plan. The discount rate used in the measurement of the
benefit obligation was 6.3% and 6.5% in 2003 and 2002, respectively.The discount rate used in the measurement
of net periodic benefit cost was 6.5%, 7.5% and 7.5% in 2003, 2002 and 2001, respectively The components of
net periodic benefit cost for this plan are as follows:

YIANGNOUD DRCEMBERIY o recrreeeenesaneneeaarreeeen e s . 3983 e 00z .. ......... apo1
Service cost g S 1 3] 8 4
Interest cost 1.3 1.3 1.3
Amortization of unrecognized gain {.6) (1.0 (.9
3 1.} $ 613 8

The healch care cost trend rate was assumed to be 11.0% for 2003, decreasing gradually to 5.5% for the years
2009 and beyond. Assumed health care cost trend rates have a significant effect on the amounts reported. A
one-percentage point change in the assumed health care cost trend rate would have the following effects:

19 INCRERST 18y QECAKASE

Effect on total of service and interest cost components L3 27§ {2
Effect on postretiement benefit obligation ' 2.9 (2.5)

We plan to contribute $1.8 o our U.S. pension plans and $1.1 to our retiree health care plan in 2004.

Detined Contribution Plans .

We have defined contribution plans covering substantially all permanent U.S. employees. Employees may elect
to contribute a portion of their salary to the plans and we match a portion of their contributions up to a maximum
percentage of the employee’s salary. In addition, profit sharing contributions are made if a targered earnings
level is reached in the United States. The total expense for our match and any profit sharing contributions was
$4.4,%3.4 and $2.9 for 2003, 2002 and 2001, respectively, As of December 31,2003, less than 3% of the plans’
assets were invested in our common stock.

i0.
ACCUMULATED OTHER
COMPREHENSIVE INCOME [LOSS)

The components of Accumulated other comprehensive income (loss), net of tax, are as follows:

B D B 0 o eeteterteteteatestrmbesteireneasoarast ammras pa rea peanee s e nenesmaasaneatenssnnsn LLLL I 1L SRR 201
Foreign currency translation 3 473] 8 (995) $ (1748
Unrealized gain (loss) on investments 1.3 (3.5) (2.8)
Unrealized loss on derivatives (8.9) (12.3) (5.7
Minimum pension liability adjustment {11.4) {(8.4) (7.5)
3 2831 8 (1237} § (190.8)
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it
LSASES

We lease property and equipment primarily under operating leases. Renewal options exist for substantially all
leases. Future minimum payments, by year and in the aggregate, under noncancelable operating leases with
initial or remaining terms of one year or more consist of the following as of December 31,2003:

DB ettt et et ettt et R e et 2 emem R eSO et et e St 11 4EA T AR TE AR SRR R o8 St bt oS b st et sat et e e
2004 $ 1359
2005 105.9
2006 79.1
2007 50.3
2008 325
Thereafter 67.2
Total minimum lease payments § 4705

Reental expense for all operating leases was $167.2,$148.3 and §136.6 for the years ended December 31,2003,
2002 and 2001, respecrively. .

i2.
INTEREST AND
OTSER ZXPENSE

Interest and other expense consists of the following:

YIARENDED SICEUBIAMY eeetstemmaeestenmeemsseeseasntvesaas WY 2002 ........2000
Interest expense $ 414 8 4240 § 391
Interest income (8.0} {9.0) (10.3)
Foreign exchange (gains) losses (1.3) (1.8 2
Fees and loss on sale of accounts receivable 4 4 53
Miscellaneous, net i3 14.8 5.4
Interest and other expense $§ 358] $ 468] § 397

In the fourth quarter of 2002, miscellaneous expenses included a charge of $5.1 related to a writedown of equiry
security investments where the decline in market value was determined to be other-than-temporary, as
defined by SFAS No. 115, Accounting for Certain Debt and Equity Securities.” During 2001, miscellaneous
expenses included a gain on the sale of 3 minority-owned subsidiary offset by a writedown of an investment.
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13.
DERIVATIVE FINANCIAL
INSTRUMENTS

Forelgn Currency Exchange Rate Risk Msnagement

In certain circumstances, we enter into foreign currency forward exchange contracts to reduce the effects of
fluctuating foreign currency exchange rates on cash flows with foreign subsidiaries. All such contracts entered
into during 2003 were designated as cash flow hedges and were considered highly effective,as defined by SFAS
No. 133, as amended. As of December 31,2003, there wasa €19.0 ($23.5) contract and a Danish Krone 7.0
($1.2) contract outstanding related to cash flows to be received from our foreign subsidiaries in January 2004.
Both of these contracts were designated as cash flow hedges and were considered highly effective as of
December 31,2003,

Our Five-year Facility borrowings of €100.0 ($126.0) and the €200.0 ($251.9) in unsecured notes, have
been designated and are effective as economic hedges of our net investment in our foreign subsidiaries with a
Euro-funcrional currency. Therefore, all translation gains or losses relzted to these borrowings are recorded 2sa
component of Accumulated other comprehensive income (loss).

During September 2002, we entered into derivative financial instruments to swap our €150.0 ($191.1) unsecured
notes, at 6.25% due March 2005, to floating U.S. LIBOR,, with a current effective interest rate of 3.84%. These
instruments expire in March 2005. Gains and losses arising from foreign exchange fluctuations throughout the
contract term on the derivative instruments are recorded in the consolidated staternents of operations, offsetting
the foreign exchange gain or loss recorded on the notes.

Intearost Rute Risk Management

Our exposure to market risk for changes in interest rates relates primarily to our Long-term debt obligations.
We have historically managed interest rates through the use of a combination of fixed and variable rate
borrowings and interest rate swap agreements.

As previously mentioned, we entered into detivative instruments to swap our €150.0 ($191.1) unsecured
notes, at 6.25% due March 2005, to floating U.S. LIBOR,, with a current effective interest rate of 3.84%.
We designated these interest rate swaps as 2 fair value hedge, offsetting changes in the fair value of the notes that
are duc to interest rate fluctuations. Changes in the fair value hedge and the fair value of the notes throughout
the contract term will be reflected in che consolidated statements of operations. These instruments had a
$5.0 favorable impact on interest expense in 2003 and an immaterial impact in 2002. Any ineffectiveness on
the swaps is recorded in the consolidated statemnents of operations and was immaterial for 2003 and 2002.

‘We have various interest rate swap agreements to fix our interest costs on a pottion of our Euro-denominated
variable rate borrowings. The Euro incerest rate swap agreements have 2 notional value of €100.0 ($126.0)
which fix the interest rate, on a weighted-average basis, at 5.7% and expire in 2010, Such contracts have been
designated as cash flow hedges and were considered highly effective, 25 defined by SFAS No. 133, 2s amended,
as of December 31,2003, For the years ended December 31,2003, 2002 and 2001 these instruments increased
interest expense by $3.9,82.3,and §1.2, respectively.

During March 2003, we terminated our interest rate swap agreement with a notional value of ¥4,000.0
($34.0), which was scheduled to expire in June 2003 for $.1.In September 2003, we terminated our interest rate
swap agreement with a notional value of ¥4,150.0 (§36.1), which was scheduled to expire in 2006 for §.5.
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Falr ¥alus of Derivative Finsnclat instruments
The fair value of our derivative financial instruments are reflected in the consclidated balance sheets as Other
assers or Other long-term liabilities. As of December 31, the balances are as follows: '

........ . . 1993 .30
Other assets:
€150.0 Swaps $ 520} % 131
Other long-term liabilities:
€100.0 Interest Rate Swaps {14.4) (11.5)
¥8,150.0 Interest Rate Swaps - {.8)
Forward contracts 4 -
5 372 § .8
14,

CONTINGENCIES

Litigation
We are involved in a number of lawsuits arising in the ordinary course ofbusiness which will not, in the opinion
of management, have a material effect on our results of operations, financial positon or cash flows,

Guaranteos

We have entered into certain guarantee contracts and stand-by lecters of eredit that tocal $135.4 ($68.7 for
guarantees and $66.7 for stand-by lerrers of credit). The guarantees primarily relate to government require-
ments for operating a temporary service company in certain countries, operating leases, bank accounts and
indebtedness. The stand-by letters of credit relate to workers' compensation, opearating leases and indebtedness. If
cerzain conditions were met under these arrangements, we would be required to satisfy our obligation in cash.

15,
SEGMENY DATA

We are organized and managed primarily on a geographic basis. Each country primarily has its own distinct
operations, is managed locally by its own management team and maintains its own financial reports. Each
operation reports directly, or indirectly through a regional manager, to 2 member of executive management.
Given this reporting structure, all of our operations have been segregated into the following segments: United
States; France; EMEA (Europe, Midd!e East and Africa, excluding France) and Other Operations,

The 2001 results for EMEA represent a combination of operations historically included in segments referred
to as United Kingdom and Other Europe, This combination aligns with how we now manage our foreign
operations. In addition, central costs for EMEA which historically have been inctuded in corporate expense
are now included in the determination of Operating unir profit.

Each segment derives a significant majority of its revenues from the placement of temporary workers. The
remaining revenues are derived from other human resource services, including temporary and permanent
employee testing, selection, training and development; internal audit, accounting, technology and tax services;
and organizational-performance consulting. Segment revenues represent sales to external customers primarily
within a single segment. Due to the nature of our business, we do not have export or intersegment sales. We
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
in millione, axcept share and per share data

provide services to a wide variety of customers, none of which individually comprise a significant portion of
revenue within a segment, geographic region or for us as a whole. The accounting policies of the segments are
the same as those described in the summary of significant accounting policies. We evaluate performance based on
Operating unit profit, which is equal to segment revenues less direct costs and branch and national headquarter
operating costs. This profit measure does not include certain nonrecurring items, goodwil! amortization, interest
and other income and expense amounts or income taxes. Total assets for the segments are reported after the
elimination of investments in subsidiaries and intercompany accounts.

YEAT INOGD OGCEVBER 31 L2009 2002 301

Rovonuss from Services'™

United States® 31,9458 § 19114} § 20034
France 4,638.8 38482 3,766.4
EMEA 3,920.2 3,434.9 3,428.7
Other Operations 1,679.7 1,416.4 1,285.3

§12,1845( $10,6109; $10,483.8

Operating Unlit Proii?

United States $ 3378 292 8 295
France 184.0 143.6 135.7
EMEA 51.7 83.0 106.0
Other Operations 279 6.6 8.9
29731 262.4 280.1
Corporate expenses 9.4 215 25.5
Amertization of goodwill and other intangible assets - 1 17.0
Interest and other expense 35.8 46.8 3%.7
Earnings before income taxes $§ 2221| 8 1880 § 1979
Depreclation and Amortizatlion Expense
United States $ 89! 8 109} § 144
France 19.4 15.4 136
EMEA 26.0 269 26.7
Other Operations 1.1 11.0 9.3

g 644] 8§ 642 § 640

Earnings from Investments In Licensess

United States 8 (M s (s ()
EMEA 6.3 35 1.5
Other Operations - (.4) {.6)]
3 56{ § 29] 8 B
, 8} Supplemental geographic informarian is a5 follows:
20023 2002 2001
LUnited Stares $ 10524 H 2.063.9 H 2,000.4
Usited Kingdom 13N 8 1.287.4 1,489.)
Tota| Porcign 10.092.1 4.347.0 8,480.4

Note: The amount reported sbove for France is afso on a geographic basis.

b)U.S. revenuet above represent revenues from our Company-owned branches and franchise fees received from our franchise operations. These
fees are primarily based on revenues generated by aur franchise operadons, which are di d furcher on che financial highlights page.
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NQOTES TO CONSOLIDATED FINANCIAL STATEMENTS
in miliions, axcept share and per share data

AS OT ANDFOR THE YEAREMDED DECZLUBER NN o occecemcreranrrssesraernerrens 2003 A0 2001
Total Assets
United States 78191 § V312 644.5
France 1,555.2 1,218.7 1,017.5
EMEA 1,367.6 1,153.5 1,044.5
Other Operations 567.3 480.7 423.6
Corporate® 128 117.6 108.5
) 4,3849) 8 3,71.7 3,238.6
Investments in Liconseeos
United Scates 145 $ 147 4
EMEA 45,2 39.9 382
Other Operations 6.5 5.9 6.1
66.2] 8 60.5 447
Long-Lived Assats™
United States 6011 & 570 48.4
France 79.2 723 63.8
EMEA 64.4 73.0 77.2
Qther Operations 30.7 28.6 3
Corporate 1.2 .6 6
235.6] § 2315 2211
Additions to Long-Lived Assets
United States 1577 § 234 259
France 13.7 133 24.2
EMEA 17.1 17.0 277
Other Operations 12.6 7.3 109
Corporate 1.4 5 2
605 $ 61.5 88.9
1) Corporate assets include assers that are not used in the operations of any segment.
b}Supplemental grographic information is as follows:
2003 2002 2001
Uanited Seaves 64.1 3 627 9o
United Kingdom 242 03 3332
Toul Forcign 7.8 168.8 1721

Noate:The amount reported above for France is also on a geographic basis.
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QUARTERLY DATA (UNAUDITED)
in millions, ezcep! ahare and por share date

FIRST SECOND THIRD FOURTE

.................................................................. CUARTER QUARTER  CUARTER | GUARTER  .....JOTAt
Yaar Endaed Oscembar 31, 2003 ’
Revenues from services $ 2678.7; & 3.0134[ § 3,203.2( § 3,280.2| $12,1845
Gross profit 466.0 5215 549.6 5697 2,136.8
Net earnings 14.9 29.1 43.8 499 137.7
Net earnings per share $ 190 % 380§ 561 % B47 8 1.77
Net earnings per share - diluted 5 191 % 3708 56 8 631 $ 174
Dividends per share $ -1 % A0y ¢ -1 % oy 8 20
Market price:

High $ 3471 § 3828] §& 3999 § 4754

Low 27.50 29.91 34.64 37.55
Year Ended Dacsmbar 31, 2002
Revenues from services $ 22840 § 2,6029] $ 28859 $ 2,838.1| $10,610.9
Gross profit 414.8 467.6 5123 515.7 1,910.4
Net earnings 6.9 25.7 40.5 40.1 113.2
Net earnings per share $ 09 4| 8 53] 3% 52 §$ 1.48
Net carnings per share - diluted $ 091 3 A3 0 521 8 B2 % 1.46
Dividends per share 3 -1 8 101§ -l 8 A0} $ .20
Market price:

High 8 4006] § 4297 § 3864 § 38.00

Low 32.85 36.00 28.14 25.00
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FINANCIAL MEASURES

CONSTANT CURRENCY AND ORGANIC CONSTANT CURRENCY RECONCILIATION

Certain constant currency and organic constant currency percent variances are discussed throughout this
annual report. A reconciliation to the percent variances calculated based on our financial results is provided
below. {See Constant Currency on page 27 for further information.)

IMPACT OF 0RBANIC
VARIANCE [N ACQUISITIONS CONSTANT
ALPORTED 1MPACT OF CONBTANT (1M CONSTART CURRERCY
................................ Vamlakck  CURRENCY . .QuURRCMeY . SURRESCYl L ...¥ARlaNcE
YEAR ENDED DECEMBER 31, 2002
Revanues Irom Services
United States (4.6)% - {4.6)% 2.8% (7.4%
France 22 60 (3.8) '
EMEA 2 5.1 4.9 .
Other Operations 10.2 4.7 14.9 7.6 7.3
Manpower [nc. : 1.2 3.2 2.0) 1.6 (3.6)
Gross Pratit - Manpower tne. (2.4) 32 (5.6) 24 {8.0)
Oparating Unit Profit
United States (.8) - (&
France 58 7.4 (1.6}
EMEA (21.6) 6.2 (27.8)
Other Operadons (27.1) 6.6 (33.7)
Operating Protit - Manpower Inc. .(1.2) 7.3 {(8.3) .5 {9.0)
Net Earnings per Share - Diluted T 9.9 10.5 {20.4)
YEAR ENDED DECEMBER 31, 2003
Rovonues trom Sorvicex
United Scates 1.8% - 1.8% 1.1% 7%
France 20.5 19.6 9
EMEA 14.1 14.4 {3
Other Operations 18.6 6.2 12.4 - 12.4
Manpower Inc. 14.8 12.6 2.2 2 2.0
Gross Profit - Manpowser tnec. 11.9 12.2 (.3) .2 (.5)
Operating Unit Protit
United States 15.2 - 15.2
France 28.2 20.8 7.4
EMEA (37.7) 7.7 (45.4}
Other Operations 324.1 35.3 288.8
Operating Protit - Manpowar Inc. 29 16.5 {6.6) - {6.6)
Net Earnings per Share - Diluted 19.2 19.9 (.7)
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SELECTED FINANCIAL DATA
in millions, except per share data

AS OF AMD FOR THE Y3AR ENDZD DECIMDER 31 1602 2001 00 Wwoo 1992

Qpearations Date

Revenues from services $12,184.5| $10,610.9| $10,483.8] $10,8428] § 5,770.1
Gross profit 2,136.8 1,910.4 1,956.5 1,946.7 1,704.9
Operating profit® 257.9 234.8 237.6 3110 2306
Net earnings® 137.7 113.2 1245 171.2 150.0
Por Share Data

Net earnings® 8 177] &8 148 § 164 $ 2.26] § 1.94
Net earnings — diluted® 1.74 1.46 1.62 2.22 1.91
Dividends 20 .20 .20 .20 .20
Bealance Sheeot Data

Total assets $ 43849 $ 3,701.7) % 32386 % 30416 § 27187
Long-term debt 829.6 799.0 811.1 491.6 3575

‘The notes ta consolidated financial statements should be read in conjuncrion with the above summary.

2}On January 1,2002, we 2dopied SFAS No. 142,"Goodwill and Orher Intangible Auets,” which prohibits the amortizavion of goodwill and
identifiable intangible assets with an indefinite life. (Sec notes ! and & to the consolidated financial statements for further informadon.)
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CORPORATE INFORMATION

INTERNATIONAL HEADQUARTERS |

PO.Box 2053

5301 N.lronwood Rd.
Milwaukee, W1 53201 USA
+1.414.961.1000
WWW.Manpower.com

TRANGFER AGENT
AND REGISTRAR

Mellon [nvestor Services, L.L.C.
P.O.Box 3315

South Hackensack, NJ 07606 USA
www.mellopinvestor.com

STOCK EXCHANGE LISTING
NYSE Symbol: MAN

INVESTOR RELATIONS WESSITE

The most current corporate and investor information
can be found on the Manpower Inc, corporate website
at www.manpower.com. Interested individuals may
also choose to receive Manpowes press releases and
other information via e-mail by subscribing to our E-
mail Alert service at www.investor. manpower.com.
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GOVERNANCE

Manpower’s governance structure is designed to
ensure transparency in our operadons and adherence
to the regulations set forth by the ULS, Securities and
Exchange Commiission (SEC). Information en
Manpowet’s corporate governance structure and
related policies can be found online at www.man-
power.com in the section titled,” Abour Manpower.”

As of January 29,2004, the Corporate Governance
Quotient indicated that Manpower outperformed
93.9% of the companies in the S&P 400 and 98.3%
of the companies in the Commercial Services &
Supplies group. The Corporate Governance
Quotient index is issued by Institutional Share-
holder Services, a respected authority on proxy
voting and corporate governance.

Governance Metrics International, an independent
corporate governance rating agency, rated Manpower
an 8 on ascale of 1 to 10, with 10 being the highest
ranking, in January 2004. The average score of all
companies rated by GMI is 6.5.

FORM 10-K

A copy of the Form 10-K filed with the Securities and
Exchange Commission for the year ended December
31,2003 is available without charge ind cin be
requested anline at www.investor.manpower.com
or by writing to:

Michaél J. Van Handel
Manpower Inc.

PO.Box 2053

5301 N.Ironwood Rd.
Mitwaukee, W153201 USA

ANNUAL MEETING OF SHAREHOLDERS
April 27,2004 a1 9:00 a.m.

Manpower International Headquarters
5301 N. lronwood Rd.

Mitwaukee, W1 53217

USA

SHAREHOLDERS
As of February 12,2004, Manpower Inc.common
stock was held by approximately 7,600 record holders.



DIRECTORS

Jefiray A. Joorres
Chairman, CEQ and President
Manpower Inc.

I. Thomas Bouchard'.r
Reetired SeniorVice President, Human Resources

IBM

Stephanie A. Burne'?
President and CEQ
Dow Corning

Willle D. Davis?
President
All Pro Broadcasting Inc.

lack M.Graanberg?
Retired Chairman and CEQ
McDonald’s Corporation

Torry A. Husaneke
Retired ExecutiveVice President
Manpower Inc.

Rozanne L, Ridgway??
Former Assistant Secretary of State
for Europe and Canada

Dennis Stovenson
Chairman
HBOS plc and Pearson plc

John R. Waitert.d"

R.etired President and COO

AT&T Corp.

Former Chairman, President and CEQO
R.R.Donnelley & Sons

Edwurd 1. Zore'"*
President and CEQ
Northwestern Mutual

Board Commitzees

1 Audit Commitiee

2 Executive Compensation Committee

3 Nominating and Governance Commirtee
* Denotes Committee Chair

CORPORATE INFORMATION

MANAGEMENT

lotfray A. Joarras
Chairman, CEQ and President

Michasl I. Van Handel
ExecutiveVice President and CFQ

Barbata ). Beck
Executive Vice President
United States and Canadian Operations

Jean-Plarre Lamonnier
ExecutiveVice President
France and Region

Yoay Mithaely
ExecutiveVice President
Europe, Middle East and Africa (excluding France)

David Arkiess
SeniorVice President
Corporate Affairs

Richuard B. Davidson
SeniorVice President
Global Chief Information Officer

lain Merbertson
SeniorVice President
Asia Pacific

Tammy Johns
SeniorVice President

Global Sales

Robert W. Lincoln, Jr.
SeniorVice President
Global Human R esources

Richard ). Pinolnm
Chief Executive Officer
Right Management Consultants, Inc.

Domintqua Turcg
SeniorVice President
Strategic Planning

Michael Lynch

Vice President
International Support
and General Counsel
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PRINCIPAL OPERATING UNITS
[effective March 2004)

Manpowar Inc. {INYSE:MAN} isa world leader in the employment services industry, offering
customers a continuum of services to meet their needs throughout the employment and
business cycle. The company specializes in permanent, temporary and contract recruiiment;
employee assessment; training; career transition and organizational consulting services.
Manpower’s worldwide network of 4,300 offices in 67 countries and territories enables the
company to meet the necds of its 300,000 customers per year, including small and medium size
enterprises in all industry sectors, as well as the world's largest multinational corporations. The
focus of Manpower's work is on raising productivity through improved quality, efficiency and
cast-reduction, enabling customers to concentrate on their core business activities. In addition
to the Manpower brand, the company operates under the brand names of Right Management
Consultants, Jefferson Wells, Elan, Brook Strect and Empower. More information on Manpower

Inc. is available ar www.manpower.com. MANPONER

Right Mansgement Consultants,the world’s largest career transition and organizational
consulting firm, was scquired by Manpower in January of 2004, It offers its services 1o corpo-
rations of all sizes through a global network of more than 300 service locations in 35 countries

and via the Internet. The Emp ower Group, Manpower's organizational performance consulting @
subsidiary headquartercd in London, will merge with Right Management Consufants in 2004, RIGHT
The Empower Group has operations in Asia Pacific, Europe and North America. MANAGEMENT CONSULTANTS

Elan Group Ltd.,a fully-owned subsidiary of Manpower Inc.,is the world’s leading IT and

technical recruitment specialists. In addition to IT and technical recruitment, Elan provides

complex Managed Scrvice Solutions to clients, which enable them to recruit personnel efficiently ﬂ
and achieve ongoing cost savings. Elan operates in 16 countries across Europe and Asia Pacific. Elaﬂ

laffarson Wells laternationat inc.,a fully-owned subsidiary of Manpower Inc., is a rapidly
growing professional services provider of internal audit, accounting, technology and tax services.
It was acquired in July 0f 2001, and has offices in the United States and Canada, JEF“RSONW.E}:.L.E'E

Brook Streat Buresu is 2 fully-owned subsidiary of Manpower Inc. in the United Kingdom.,
Its core business is the supply of temporary, permanent and contrace staff 1o office, secrerarial
and light industrial positions. Srack Sarvet omay L

C MANPOWER OPERATIONS

Argentinae, Australia, Austria, Belgium, Bolivla, Brazii, Canada, Chile. China (PRC), Colombin, Costa Rics, Czech
Rapublic, Denmark, Ecuador, &) Salvador, Estonta, Finland, Franca, Germany, Greecs, Guadsloups, Guateamsls,
Hondutas, Hong Kong, Hungary, Indle, Ireiand, I151asl, ltaly, Japen, Korans, Luxembourg, Malaysin, Martiniqus,
Mexico, Monaco, Moroceo, New Csledonls, Naw Zenland, Micaragus, Netherlands, Norway, Pansma, Paraguay,
Pary, Phllippinas, Poland, Portugsl, Puarto Rico, Revnion, Romanis, Rassie, Siagepore, Slovekia, Stoventa,
South Africe, Spain, Swaden, Switzarland, UK, Talwen, Theiland, Tunisia, Turkey, Uruguay, USA, snd Venezuels.

DESIGN: SAMATAMASON PORTRAIT/MAP PHOTOGRAPHY: SANDRO OBJECT PHOTQGRAPHY: DENNIS AYUSOM PRINTING: BLANCHETTE PRESS MAP (P.7): 01009 RAVEN MAPS & IMAGES
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